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AGENCY LEASE AGREEMENT

This AGENCY LEASE AGREEMENT, made and entered into as of September 1, 2011 (this
“Agreement™), by and between NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a
corporate governmental agency constituting a body corporate and politic and a public benefit corporation
of the State of New York, duly organized and existing under the laws of the State of New York, having its
principal office at 110 William Street, New York, New York 10038, party of the first part, 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); h

WITNESSETH:

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial development
agencies in the several counties, cities, villages and towngs in the State and empowers such agencies,
among other things, to acquire, construct, reconstruct, lease, improve, maintain, equip and fumish 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, encourage, 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 hvmg, and

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

WHEREAS, to accomplish the purposes of the Act, the Agency has entered into negotiations

" withr the Lessee for 4 “project” within the meaning 6f the Act within the tertitorial boundaries of the (,ity o

- and located on the Land described in Exhibit A ~— “Description of the Land™; and

WHEREAS, the Project will further the purposes of the Act and promote JOb opportunities for
the benefit of the City and the inhabitants thereof; and

WHEREAS to facilitate the Pro_]ect the Agency, the Lessee has entered into negotiations to
enter into a Straight-Lease Transaction pursuant to which (i) the Lessee has leased the Facility Realty to
the Agency pursuant to the Company Lease, (ii) the Agency will sublease the Facility Realty, and lease .
the Facility Personalty, to the Lessee pursuant to this Agreement, and (iif) the Lessee will sub-sublease
the Facility Realty to Permitted Sublessees and

WHEREAS, in furtherance 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 the Agency, the sublease of
the Facility Realty and the lease of the Facility Personalty by the Agency to the Lessee and the sub—'
sublease of the Facﬂ1ty Realty to Permitted Sublessees; and

WHEREAS, the provision by the Agency of Financial Assistance to the Lessee through a

B Eraigh
construct, renovate, furnish and equip the Facility and provide competitive rents to enable tenancy by
commercial, industrial and manufacturing tenants upon its completion; and if the Agency does not
provide such Financial Assistance, the Lessee could not feasibly proceed with the Project; and
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WHEREAS, the cost of the Project is being financed in accordance with fhe.Projeet Firiance
Plan; :

NOW, THEREFORE, in consideration of the premises and the respective representatxons and
agreements hereinafter contained, the partles hereto agree as follows:

ARTICLEI
DEFINITIONS AND CONSTRUCTION

Section 1.1~ Definitions. In addition to the definitions set forth iri Sections 5.1(a), 5.3(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 meae any buildings, structures, foundations, related facilities,
fixtures, and other improvements constructed, erected, placed and/or installed on, under and/or above the
Land, when such improvements are not part of the Project Work, including but not be iimited to all
replacements, improvements, additions, extensions.and substltutions to the Existing Improvements and/or
the Project Improvements ,

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

Adjusted CRET shall mean CRET as reduced by the Industrial and Commercial Abatement
Program (“ICAP”™), or any other applicable as-of-right benefit for which the Project may be eligible other
than an as-of-right benefit whose application arises from the ehg1blhty and acceptance of the PrOJect o
Improvements under the as-of-right- program in question. ' : T T e T

Adjusted ELT shall mean ELT as reduced by ICAP or any other any applicable as—of-right
benefit for which the Project may be eligible other than an as as-of-right benefit whose appIieation arises
from the eligibility and acceptance of the PI‘O_]eCt Improvements under the as-of-right program in
~ question. -

Adjusted Initial CRET shall mean Initial CRET as reduced by any apphcab!e as-of-right beneﬁt
other than an as-of-right benefit whose appllcatlon arises from the ehgiblhty and acceptance of the Project
Improvements under the as- -of-right program in question. :

Adjustment Date(s) means the July 1 afier the fourth-year anniversary of the Completion Date
and thereafter every fifth-year year anniversary of such July 1 within the PILOT Term excepting the last
one. : ‘ ~ .

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-goustituting ;s bsdseeorporate -and politic and a public benefit corporation of ther- s
State, duly organized and existing under the laws of the State, and any body, board, authority, agency or '

other governmental agency or instrumentality which shall hereafter succeed to the powers, duties, -
obhgatlons and functions thereof. : .

Agency Act shall mean Chapter 1082 of the 1974 Laws of New York as amended.
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Agreement shall mean this Agency Lease Agreement, dated as of the date set forth 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 conforrmty herewith.

Ann_ual 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 Assistanee (subject to such exceptions from such general applicability as may be
established by the Agency’s Board of Directors). : '

Approved Facility shall mean the Facility as occupied, used and operated by the Permitted
Sublessees substantially for the Approved Project Operations, including such other activities as may be
substantlally related to or substantially in support of such operations, alt to-be effected in accordance with
this Agreement. :

Approved Project Operations shall méan, collectlvely, Industrial Use, Retail Use and Other Use
of the Facility as and to the extent required by Section §. 19(d)

_ Authorized R_epresentative 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 Afiairs, or any other officer or employee
‘of the Agency who is authorized to perform specific 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 officer or employee of such

Guarantor who is authorized {0 petform specific duties hereunder or undér 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 obtam knowledge of the facts or conditions that are the subject
of such certificate or statement.

Authorizing Resolution shall mean the resolution of the Agehcy adopted on June 14, 2011
providing for Financial Assistance and authorizing the Project Documents to whichi the Agency is a party.

. Average Equivalent Full Time Empioyée Number shall mean the following:

(i) With respect to the first Adjustment Date, the higher of (A} the average of the
Equivalent Full Time Employee Numbers for the twelve months preceding the first Adjustment
Date, or (B) the annual average of the Equivalent Full Time Employee Numbers for the four
years preceding the first Adjustment Date; or '

i T "iifiﬁ p“eet to-Adjustment Dates subsequent to the first Adjustrmeris Dt the 5

hlgher of (A) the average of the Equivalent Full Time Employee Number for twelve months
preceding the Adjustment Date, or (B) the annual average of the Eqmvalent Full Time Employee
Numbers for the five years preeedmg the Adjustment Date.

Base Rent shall mean the rental payment described in Section 4.3(a).
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Benefits shall have the meaning set forth in Section 5.4(a). -
" Business Day shall mean any day that shall not be:
)] a Saturday, Sunday or legal holiday;

(ii) a day on which banking institutions in the Clty are authorized by law or
executlve order to close; or :

(iii)  ‘aday on which the New York Stock Exchange is closed.

Cessation Date shall mean the date on which the Facility Realty is no Jonger 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;
and/or the expiration (on the Expiration Date) or sconer termination of this Agreement and the demise

conveyed hereunder,
City shall mean The City of New York, New York.

City Tax Fiscal Year shall mean each annual period commencing on July I, 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 fiscal year” or its equivalent. ‘

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

Commencement’ Date shall mean September 22, 2011 on which date this Agreement was
executedanddehveied c e e e T T

Company Lease shall mean the Company Lease Agreement, dated as of the date hereof, between
the Lessee, as landlord, and the Agency, as tenant, as the same may be amended and supplemented in
accordance with its terms and as permitied by the terms thereof L o e

Completed Improvements Rentable Square Footage shall mean approximately 1,100,000 |
reniable square feet, the rentable square footage of the Improvements upon completion of the Project
Work.

Completion Date shall mean September 30, 2016,

_ Control or Contrels, 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 Govemmg
Body, or (z) by contract or otherwise.

CRET or Current Real Estate Taxes shall mean an amount-equal to Real Estate Taxes applicab‘le

-to. Improvements.at a. pomt in.-time. wnthout,ﬁed.ae&tzem,fe,_,,Q;f,,;appheable as-of-right or discretionary.. ... ... ..

benefit.

Deed shall mean the deed dated August 15, 2011 from NYCEDC to the Lessee a copy of which
is set forth in Exhibit J hereto.
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DLP or leferentlal Land Product shall mean, when the OLP is greater than the SLP, the amount
of such difference.

DOL shall have the meaning set forth in Section 8.7(c). -
Due Date shall have the meaning set forth in Section 9.8.

ELT or Equivalent Land Tax shall mean an amount equal to Real Estate Taxes applicable to the
Land at a point in time without reductlon for any appllcable as-of-right or discretionary benefit.

Employment Information shal_] have the meaning set forth in Sectlon 8.7(c).

‘Enab'ling Act shall mean the New York State Indusirial 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 organization, business association,
tribe, firm, joint venture, governmental authority or governmental instrumentality, but shall not include an
. individual. : : :

Environmental Audit shall mean that certain Phase I Site Assessment Report dated March 14,
2011, prepared by the Environmental Auditor and that certain Focused Subsurface Site Investigation,
dated March 29, 2011 prepared by the Environmental Auditor.

Enwronmental Audltor shaII mean Memtt Enwronmental ConsuItmg Corp

S

Env:ronmental Remedlatwn Shall mean the envuonmental remedlation requ1red pursuant to
Section 3.9. : ‘

Equivalent Fuli 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 either the Lessee or any Permitted Sublessee.

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

Estimated Project Cost shall mean $44,429,433.
Event of Default shall have the meaning specified in Section 9.1.

Exem pt Fixtures shall mean 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 mcorporated in the Facility Realty S

Exempt Mater:als shall mean those constructlon materlals (excluswe of ﬁxtures or their
components) to be acquired by or on behalf of the Agency pursuant to the Sales Tax Letter as part of the
Pro_]ect Work and which are to be incorporated in the Improvements.

NY:1348523.11



Exempt Mortgage shall mean a Mortgage the recording of which is -exempt from Mortgage
Recording Taxes by reason of the Agency being a mortgagor thereunder provided that such Mortgage(s)
shall not exceed an aggregate principal amount of $44,500,000.

© 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 Work for installation and use at the Facility.
Realty; provided, however, that “Exempt Personalty” shall not include “Ineligible Personalty”.

Exempt Property shall mean, collectwely, the Exempt letures the Exempt Materials and the
Exempt Personalty.

Existing Facﬂity Property shall have the meaning set forth in Section 3.6(a).
Expiration Date shall mean June 30, 2037.

Existing Improvéments shall mean, if ahy, all buildings, structures, foundations, related

facilities, fixtures, and other improvements erected, placed and/or situated on, over and/or under the Land

and existing on the Commencement Date other than all or any part 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.

Facility shall mean, éollectively,, the Facility Personalty and the Facility Realty,

Facility Personalty shall mean the Exempt Personalty, described in Exhibit B - B- —Description of
the Facility Personalty”, together with all repairs, replacements improvements, substitutions and renewals

. thf;reof 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 rep]aced 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(f) 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 January 1
and ending on December 31 of 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 commencement thereof.

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

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, as applicable, 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
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said Board) in order to continue as a generally accepted accounting principle or practice may be so
changed. :

Gap Mortgage shall mean, upon any refinancing of the outstanding principal balance of the |

~ indebtedness secured by an existing Exempt Mortgage, the separate mortgage that will initially secure the

New Money.

- 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 shal] mean, collectively, the Lessee and Schein Family Partners, LLC and each other _
Person as shall be a Guarantor under the Guaranty Agreement and their respective pelmltted 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 mclude any and all arnendments thereof and supplements thereto
hereafter made in conformity therewith.

Hazardous Materials shall include any {lammable explosives, radioactive materials, hazardous
materials, hazardous wastes, hazardous or toxic substances, or related materials defined in the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended (42
U.S.C. Sections 9601, et seq.), 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 Iocal envnronmental Iaw ordlnanee ru]e or regulatlon

Imp]ementatlon Date(s) shall mean the January 1 followmg the first Adjustment Date and
thereafier cvery fifth-year anniversary of such January 1 within the PILOT Term excepting the last one.

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 facilitics 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 repairs to any of the foregoing.

Indemnlﬁcatmn Commencement Date shall mean June 14 2011, the date on whn:h the Agency
first adopted a resolution with respect to the Project.

Indemmﬁed Parties shall have the meaning set forth in Sect1on 8. Z(a)

PR XY

Independent Accountant shall mean . an lndependent certified publlc accountant or ﬁrm of
independent certified public accountants selected by the Lessee and approved by the Agency (such

-approval not to be unreasonably withheld, delayed or condltloned)
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.. Date.

Inducement Resolution shall mean the resolution of the Agency adopted on June 14, 2011
mducmg the Pro_lect

Industrial Employee shall mean a Equivalent Full Time Employee of a Tenant occupying space
for an Industrial Use. : '

Industrial Use shall mean any industrial or manufacturing use permitted under the Zoning
Resolution; including ancillary, administrative, wholesale and storage uses incidental to such industrial or
manufacturing use but excluding any retail uses included within use groups (or use sub-groups) that are
denominated as “industrial” or “semi-industrial” or “manufacturing” under the Zoning Resolution. For

. avoidance of doubt, only that portion of any space subleased to a Tenant that is used by such

Tenant for predominately retail uses shall be excluded from Industrial Use under the proviso in -
the preceding sentence for the purpose of making the calculation described in Section 8.19(d).

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) ordihazy office supplies such as pencils,
paper clips and paper, and (vii) any cost of utilities, cleamng services or supplies or other costs of
operatlon

Information Recipients shall have the meaning set forth in Section 8.7(c).
' Initial Annual Administrative Fee shall mean $850.

Initial CRET shall mean CRET applicable to the Existing Improvements on the Commencement -

Initial Project Work shall mean, collectively, (i) the replacement or restoration of the roof and
fagade, (ii) the replacement or restoration of all utilities, mechanical and life safety systems, (iii) the
installation of at least one bank of operational elevators, (iv) the completion of the Environmental
Remediation and (v) the completion of SHPO Requirements set forth in Section 3.10(a).

Land shall mean that certain lot, picce or parcel of land in Section 3, Block 671 and Lot 1,
generally known by the sireet address 850 Third Avenue, Brooklyn, New York 11232, all as more
particularly described in Exhibit A — “Description of the Land”, together with all easements, rights and

" interests now or hereafter appurtenant or beneficial thereto; but ex¢luding, however any real property or

interest therein released pursuant to Sectlon 8.10(c)-
Land Square-Fthage shall mean approximately 140,000 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, regulatlons permits, licenses, anthorizations, certificates 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 opportunlty, minimum wages, and -
‘employment practices) of all governments, departments, commissions, boards, courts, authorifies,

agencies, officials and officers, including those of the City, foreseen or unforeseen, ordinary or
exfraordinary, that are applicable'now or may be applicable at any time hereafter to (i} the Lessee, (ii) the
Facility or any part thereof or (iii) any use or condition of the Fa(:lhty or any part thereof.

11
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Lessee shall mean Salmar Properties, LLC, a limited liability company, a organized and existing
under the laws of the State of New York, 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 Set forth in Section 3.5(d)..
Liebil_ity shall have the meaning set forth in Section 8'.2(e).
Liens shali have the meaning set forth in Section 8.11(a). |
Loss Event shall have the meaning set forth in Section 6.1.
- Merge shall tlave the meaning Speciﬁed in Section 8.20(a)(v).

Modified Exempt Mortgage shall mean an Exempt Moitgage as assrgned modified, extended,
consolidated and/or otherwise amended.

Mortgagees shall mean each .Perslon, it any, who shall be the mortgagee under a Mortgage.
Mortgage Loans shall mean cach Mortgage Loan, if any, referred to in the Project Finance Plan.
Morigage Notes shall mean each mortgage note, if any, referred to in the Project Finance Plan.

Mortgage Recording Taxes shall mean those taxes imposed by the Crty and the State upon the
recordmg of mortgages agamst real property in the Cxty

Mortgages shall mean each mortgage 1f any, referred to in the Pro_|ect Flnance Plan and each

other mortgage creatrng a lien upon- the Facility Realty and to which an Authorized Representatwe of the

Agency shall consent in wrltmg

Net Proceeds shaH 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 extraordmary expenses of the ‘
Agency or any Mortgagee) incurred in the collection thereof.

New Money shall mean, upon any reﬁnancmg of the outstanding principal balance of the

_indebtedness secured by an existing Exempt Mortgage, any additional loan proceeds that may be

advanced as part of such mortgage refinancing.

Non-Exempt Principal shall mean that portlon of the indebtedness secured by an existing
Exempt Mortgage that may be outstanding on the Expiration Date (2s may be reasonably calculated by
the Agency at a given point in tlme) or on any earlier termination of this Agreement, as the. context

requires.

--‘--.:-Not_iﬁcation of Failure to Deliver shall have the meaning specified.in Seation-9.8(b)._... .. .

NPV shall mean a net-present-value calculation of an amount due at a future date usmg such.
dlscount rate as may be required by the Agency from time to time. :

NPV-PILOMRT shall mean the net-present-value calculation of a PILOMRT due at the

' Expiratlon Date using such discount rate as may be required by the Agency from time fo time.

12
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NYCDOF shall mean the New York City Department of Finahce.
NYCDOT Requirements shall mean the NYCDOT Requirements set forth in. Séction 3.11.

NYCEDC shall mean New York City Economic Development Corporation, and any Successor
thereof. . '- . ,

NYCEDC Contract shall mean the Contract of Sale dated May 3, 2011, between NYCEDC and
the Lessee a copy of which is set forth in Exhibit K hereto and made a part hereof

OLP or Original Land Product shall mean $766,000, i.e., the product of the Original Equwalent '

Full Time Employee Number and $500. .
Operations Commencement Date shall have the meaning set forth in Section 5.4 hércof.

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 fo 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 constitﬁting a limited Hability
‘company, the articles of organization or certificate 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.

Originai Equmﬂent Full Time Employee Number shall equal 1,532 Equwaient Full Time-

' -Employees — i.e., the number of Employees expected to be employed by the Permitted Sublessees and/or
Lessee by the Operations Commencement Date.

Other Employee sha]l mean a Full Time Equivalent Employee of a Tenant occupying space for
an Other Use,

. Other Use shall mean any use other than a Retail Use or an Industrial Use except (i) uses not
penmtted under the Zoning Resolution, and (ii) use by passive warehousing and/or storage businesses,
and (iii) use by an adult establishment as defined in Section 12-10 of the Zomng Resolution, and (iv)
- residential use, .

Per Diem Fees shall mean, collectlvely, the Per Diem Late Fee and the Per Diem Supplemental
Late Fee, :

- Per Diem Holdover Rental Amount shall mean $10.00 per day or such other 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- Cempany Lease andrihisdAgres:
10.2.

Per Diem Late Fee shall mean $10.00 per day or such other 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
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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 ﬁve (5)
Business Days of the Agency havmg made the request therefor. '

Per Diem Supplemental_Late Fee shall mean $10.00 per day or such other supplemental 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 general
applicability as may be established by the Agency’s Board of Directors).

Permitted Encumbrances shall mean:

(i) this Agreement, the Company Lease, the Mortgages, any Peﬁnitted
Sublease and any other form of occupancy agreements hereinafter entered into as permitted
hereln :

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

(i)  any mechanic’s, workmen’s, fepairmen’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 8.11(b);

: (iv) utility, access and other easements and r1ghts of way, restrictions and
excepmens "that an~ Authorized Représenitative of “thé Lessee certifies to the "Ageney ~will' not
materially interfere with or impair the Lessee’s use and enjoyment of the Facility as herein
provided,

(v) . such minor defects, irrégularities, 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 forth in a certificate 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 acquired and
held by the Agency hereunder or purport to impose liabilities or obligations on the Agency;

(vf) those exceptions to title to the Facility Realty enumerated in the title
insurance policy delivered pursuant to Section 3.8 insuring the leasehold interest of the Agency in
the Facility Realty, a copy of which is on file at the offices of the Agency;

(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 secure,
or in lieu of, surety, stay or appeal bonds, and deposﬁs as securlty for the payment of taxes or

CEEEEY "'GSSTﬂtﬁ'h{bir‘fﬁ;"U‘fher smnlar charges; ~ B i

(viti) 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 purpose 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
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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;

(ix)  any judgment lien against the Leésee so long as the finality of such

Jjudgment is being contested in good faith and execution thereon is stayed, or that is less than .

- $10,000;

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

_ (xi)  liens on property due to rights of governmental entities or third party
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 from
the City, the State or any govermmental 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 wrltlng

by the Agency from time to tlme inits sole dlscretlon

Permitted Sublessee shall mean a Tenant occupymg space at the Facility pursuant to a Permitted
Sublease:

Person shall mean an individual or any Entity.

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

PILOMRT shall mean.payment(s)' i lisu of mortgage recording taxes as such payments are’

calculated using the mortgage recording tax rate in effect at time of payment.
PILOT shall mean payments in Heu of City real estate taxes with respect to the Facility Realty.

. PILOT Bill shali mean the semi-annual statement of account sent by NYCDOF for the payment
of PILOT in respect of the Famhty Realty

PILOT Commercement Date shall mean July 1, 2012.

PILOT Payment Default shall mean that particular Event of Default described and set forth in
Section 9. l(a)

15
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~work is further explaﬂnethe} ’h..fi,f

PILOT Term shall mean the period commencing on the PILOT Commencement Date and
endmg on the Explratlon Date,

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

Principals shall mean, with respect to any Entity, the most senior three officers of such Entity
having discretionary authority to act with respect to such Entity, any Person with a ten percent (10%) or

greater ownership interest in such Entlty, and any Person as shall have the power to Control such Entity, -

and prmmpal” shall mean any of such Persons.

Project shall mean the acquisition, const:ruetlon re-construction, renovatlon and furmshmg of an
approximately 1,100,000 square foot building on an approximately 140,000 square foot parcel of land
located at 850 Third Avenue, Brooklyn, New York 11232, to be subleased by the Lessee to Permitted

Sublessees.

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,
reports 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 municipal finance law and are sclected by the Agency to render legal advice to the Agency in
, connectlon Wlth the transaetlons contemplated by thls Agreement

: iject Documents shal] mean the Company Lease this Agreement the Sales Tax Letter, the
Guaranty Agreement each Mortgage and each Mortgage Note.

Project Fee shall mean $365, 200 representing the $370,200 Agency ﬁnancmg 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 I — “Project Finance Plan”.

Project Improvements shall mean all buildings, structures, foundations, related facilities,
fixtures and other improvements resuiting from the Project Work, 1nclud1ng but not limited to Exempt
Fixtures and Exempt Materials.

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

Project Work shall mean, collectively, the Initial Project Work, the completion of the NYCDOT

Requirements, the completion of SHPO Requirements set forth in Section 3.10(b) and any subsequent or
-additional the work required to complete the construction and/or renovation portlon of the Pro_]ect assuch :
etheProject Cost Budget. : St R

Real Estate Taxes shall mean the real _property taxes levied by the C1ty on real property within

the City.

Recapture Event shall have the mearning set forth in Section 5.4(a).
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Recapture Period shall have the meaning set forth in Section 5‘.4(a).
Rental Payments shall mean, collectively, Base Rent and Additional Rent.
Requested Document Deliverables shall have the meaning set forth in Section 9.8(a).

Required Disclosure Statement shall mean that certain Reqmred Disclosure Statement in the
form of Exhibit F — “Form of Requlrecl Disclosure Statement”. :

Retail Employee shall mean a Full Time Equivalent Employee of a Tenant occupying space for a
Retail Use :

Retall Use shall mean any retail use permitted under the Zoning Resolution exclusive of an adult
establishment as defined in Section 12-10 of the Zoning Resolution.

Sales Taxes shall mean City and State salesl'andlor-compensa’ting 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).

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) bn'the Commencement Date. , ' .

Sales Tax Letter Expiration Date shall mean one'(l) year after the Substantial Coinpietion
Date. ‘

- Sales Tax Savings shall mean all.exemptions-from-Sales Taxes realized by or for the- benefit offj e i s e

the Lessee pursuant to this Agreement and/or the Sales Tax Letter by reason of the Ageney s interest in
the PI‘O_]eCt or any part thereof.

SHPO shall mean th_e New York State Office of Parks, Recreation & Historic Preservation.
SHPO Requirements shall mean the SHPO Requirements set forth in Section 3.10.
Sign shall have the meaning set forth in Section 8.5.

SLP or Subsequent Land Product shall mean the product of a Average Equwalent Full T1me
Employee Number on a particular Adjustment Date and $500.

 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 Empleyee Number shall mean the Average Equivalent Full
Time Empioyce Number for any five-year perlod endmg on an Adjustment Date.

Substantlal Completlon‘Date'shall mean. September 30 2013

Successor Lessee shall have the meamng set forth in Section 8.20(b)(ii).

Tenant shall mean any subtenant, sub-subtenant or permittee occupying space at the Facility.
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Tenant Lease shall mean any agreement relating to the leasing or subleasing of space at the
Facility. '

Termination Date shall mean such date on which this Agreement may terminate pursuant to its

terms and condmons prior to the Expiration Date.

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

Unavoidable Delay shall mean any cause beyond the reasonable control and without the fault or -

negligence of Lessee, including but not limited to: orders of any court of competent jurisdiction,

industry-wide labor disputes including strikes and slow downs, acts of God, enemy action, terrorist .

activity, civil commotion, inability to obtain materials as a result of a national disaster and fire or other
" ‘casualty, inability to obtam governmental permits provided the Lessee complied with its requirements and
standard timeframe for processing applies. : :

Zoue 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.

Zoning Resolution shall mean the Zoning Resolution of The City of New York.

- Seetion 1.2 Construction. In this Agreement, unless the context otherwise requires:
{a) The terms “hereby,” “herecf,” “hereto,” “herein,” “hereunder” and any similar

terms, as used in this Agreement, refer to this Agreement, and the term “hereafier” shall mean after, and
the term “heretofore sha]l mean before the COnlrnencement Date :

B R L . . £ e ER . R

S¥

() Words of the masculine gender shall mean and include correlative words of the
feminine and neuter genders and words importing the singular number shail mean and 1nclude the plural
number and vice versa.

() Words importing persons shall include firms, associations, partnerships

-(including limited partnerships and limited liability partnerships), trusts, corporations, limited liability -

cornpanles and other legal entmes 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 constltute a part of this Agreement nor shall they affect its meaning, construction
or effect.

(e) Unless the content indicates otherwise, references to designated “Exhibits”,

“Appendices,” “Schedules,” “Articles”, “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 \

(f) Th’b WDrdi £ ‘-! ral
by the phrase “without limitation”.

word “shall”.
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(h) Any definition of or reference to any agreement, instrument or other document
lierein shall be construed fo refer to such agreement, instrument or other document as from 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 Person’s successors and assigns or such Person’s successors in such capacity,
as the case may be.

ARTICLE II
REPRESENTATIONS AND WARRANTIES

- Section 2.1 Representaticns and Warranties bv Agency. The Agency makes the
followmg representations and warranties:

(a) The Agency is a corporate governmental agency constituting a bedy 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 whlch the Agency is a party and to carry out its obhga’nons hereunder and
thereunder.

{c) By proper action of its board of directors, the Agency has duly authorized the

execution and dehvery of thlS Agreement and each of the other PI‘OJECt Documents to whlch the Agency ,

“istgparty, - _ : : , s

Sectiun22 Representations and Warrantles by the Lessee. ‘The Lessee makes the
fOIIOng representations and warranties: ‘ '

{a) The Lcssee is an Entity of the type, and duly organized under the laws of the
state, set forth on the cover page of this Agreement, is validly existing and in good standing under the
laws of its.state of organization, is duly quahﬁed 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 Docurient fo

~ which it is or shall be a party

(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, (v) have been duly
executed and delivered by the Lessee, and (z) constitute the legal, valid and binding obhgat]ons of the
Lessee, enforceable against the Lessee in accordance with their respective terms.

{c)y . Theexecutzon, delivery and performance of this Agreement and each other

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 Organizational 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 #t
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 defauvlt under any such indenture, agreement or other instrument or (z) result
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in the imposition of any lien, charge or encumbrance of any nature whatsoever other than Permitted
Encumbrances.

(d) There is no act10n or proceedmg 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 A551stance provided by the Agency to the Lessee through the
Stralght Lease Transaction as contemplated by th;s Agreement is necessary to induce the Lessee to
proceed with the Pro;ect

63 The transactions contemplated by this Agreement shall not result in the removal
of any facility or plant of the Léessee 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 transactions contemplated by this Agreement shall not prowde Financial
Assistance in respect of any project where facilities or property that are primarily used in making retail
sales of goods or services to customers who personally visit such facilities constitute more than one-third
of the total project costs. For purposes ‘of this Section 2.2(g), “retail sales” shall mean (i) sales by a
registered vendor under article twenty-eight of the New York Tax Law-primarily engaged in the retail sale

~ of tangible personal property, as defined in subparagraph. (i) of paragraph four of subdivision (b) of

section eleven hundred one of the New York Tax Law, or (ii) sales of a service to such customers. -

(h) Undertaking the Project is anticipated to serve the public purposes of the Act by

" preserving permaiient, private séctor jobs or incredsirig thé ovérall number of permidnent, 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 advertising or promoting materials which depict

elected or appomted government officials in either print or electronic media, nor shall any funds of the

- Agency be given hercunder to any group or organization which is attempting to prevent the establishment

of an industrial or manufacturing plant within the State.-

()] The Facility will be the Approved Facility and a qualified “project” within the'
meaning of the Act. - ' : o .

(o Except as permitted by Section 8.9, and except for any Permitted Sublessee no

 Person other than the Lessee is or will be in use, occupancy or possessmn of any portion of the Facility.

()] The Lessee has obtained all authorlzatlons consents and approvals of
governmental bodies or agencies required fo be obtained by it as of the Commencement Date in.
connection with the execution and delivery of this Agreement and each other Project Document to which.

it shall be a party or mconnéction with tITei"pc;f—‘ib‘ﬁ‘rIﬁmEl‘*? F¥dbligations hereunder and-undereach of the - e

Pro_|ecr Documents.

(m)  The Project will be designed, and the operation of the Facility will be, in
compliance with all applicable Legal Requirements. .
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(n) The Lessee is in compllance and will continue to comply, with all apphcable
Legal Requirements relating to the Project, the Project Work and the operation of the Facility.

(0) © The Lessee has deliveredto the Agency a true, correct ancl complete copy of the
Environmental Audit. - : .

) The Lessee has not used Hezardous Materials on, from, or affecting the Facility
in any manner that violates any applicable Legal Requirements governing the use, storage, treatment,
transportation, manufacture, refinement, handling, production or disposal of Hazardous Materials.

(@ 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 that portion of the Estimated Project Cost as shall not derive from Mortgage
Loans 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 sufficient to complete the Project will not be obtainable.

(r) The amounts provided to the Lessee pursuant to the Mortgage Loans, together
with other 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 single tax
lot, ' - '

0] Subject to Section 3.6 and Article VI, no-property constituting part of the Facility

shall be Ioeated at any srte other than at the F acxhty Reaity

Sk

(u)‘ The Completed Improvements Rentable Square Footage and the Land Square
Footage are true and correct. :

(v) - The Fiscal Year is true and correct.

(w)  None of the Lessee, the Principals of the Lessee, or any Person that directly or
mdlreotly Conirols, 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;

¢ has been convicted of a felony and/or any crime involving moral
turpitude in the ten (10) preceding years;

(ili}  has received written notice of default i the payment to the Crty of any
takes, sewer rents or water charges in excess of $5,000 that has not been cured or satisfied, unless
such default is then being contested Wlth due drhgenee in proceedmgs in a court or other

i "‘aPﬁf&Pl’ﬁﬁ@ §@r 50 75 i%,{wk e E e et s . . . L r-f--'gzﬁgmn.u' 5 ,}..._..‘PF, S

S (iv)  has, at any time in the three (3) preceding years, owned any property
which, while in the ownership of such Person, was aoquired by the City by in rem tax foreclosure,

- other than a property in which the City has released or is in the process of releasmg its interest to
such Person pursuant to the Admmrstratlve Code of the City.
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(x) The Project Application Information was true, correct 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,.

§3)]  Information as to the Principals of the Lessee, and their ‘respective ownership
interests in the Lessee, as set forth in Exhibit D — “Pr1nc1pals of the Lesses”, is true, correct and
complete '

(z) The approximate square footage of the Existing Improvements is 1,100,000
square feet. ' : ‘

ARTICLE II

: LEASEHOLD INTEREST CONVEYED TO THE AGENCY THE PROJECT;
MAINTENAN CE; REMEDIATION REMOVAL OF PROPERTY AND TITLE [NSURANCE

Section3.1  The Company Lease. o

(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 Permitted Encumbranees

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

" (e) 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 cla1ms of
any third parties.

Section 3.2 ~Appointment as Agent.

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

() effecting the Project Work,

(i) - making, executing, acknowledging and delivering any contracts, orders,
recezpts 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
Vundertakmg the PI‘O_]CCt Work

(i) - paying all fees costs and expenses mcurred in the PrOJect Work from
funds made available therefor in accordance with or as contemplated by this Agreement, and

(iv) asking, demanding, suing for, levying, recovering and receiving all such

sums of money, debts due and other demands whatsoever that may be due, owing and payable to
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. oopies of same to the Agency immediatel

the Agency under the terms of a'ny. contract, order, receipt or writing in connection with the

Project Work and to enforce the provisions of any contract, agreement, obligation, bond or other
performance security entered into or obtained in connection with the Project Work.

~ Section 3.3 . The Project Work, Timing and Manner of Project Completion.

, (2) Subject to Unavoeidable Delays, the Lessee shall: (i) commence the Initial Project
Work within six (6) months of the Commencement Date and shall upon the expiration of such six (6)
months, certify to the Agency in writing whether it has commenced the Initial Project Work, (if) complete
the Initial Project Work, or cause the Initial Project Work to be completed, by the Substantial Completion

~ Date, and (iii) complete all Project Work or cause the Project Work to be completed by the Completion
Date. The Lessee shall complete all Project Work in a first 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). Notwithstanding anything to the contrary provided
herein, in no event shall Unavoidable Delays for purposes of this paragraph together aggregate more than

'twenty-four {24) months.

(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 mcludmg the correction of any defective work :

‘ (c) The cost of thé Project Work shall be financed substantially in accordance with
the Project Finance Plan. - In the event moneys derived from the Mortgage Loans, 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

" thatportion of sich costs of the Project Work as may be fiecessary 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
dlmmutlon of the Rental Paymeuts to be made under this Agreement, :

(d) The Lessee shall pay (i) all of the costs and expenses in connection’ with the
preparatlon 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 dehvery
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 furnish
n the Ageney s demand therefor

et g e

‘ : (43} Upon completion of the Imtlal Project Work, the Lessece shall dehver to the
Agency (i) a Preliminary 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, and
(ii) evidence of completion of the Initial Project Work by delivering to the Agency a certificate of an
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Authorized Representative of the Lessee in substantially the form set forth in Exhibit G-1 — “F orm of
Substantial Completion Certificate”, together with ail attachments required theréunder.

(g Upon completion of the Pr()ject Work, the Lessee shall dehver to the Agency (i)
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, (il) a temporary
certificate of occupancy for the entlre Facility, and (iii} 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-2 — “Form of Project Completion Certificate”, together with all attachments required
thereunder.

(h) Upon request by the Agency, the Lessee shall make available to the Agency
coples of any bills, invoices or other evidences of costs as-shall have been mcurred in the effectuation of

the Project Work.

(i) - 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 forth 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 niaterial manner without the prior written
consent of the Agency.. '

() On or prlor to the Substantial Completlon Date, the Lessee shall use all diligent
efforts to obtain LEED Core & Shell Silver Certification. -

kY T The Lésgée shall notify the Agéncy and NYCEDC in writinig whentever it clating ™™~

an Unavoidable Delay has occurred or is continuing and shall specify the nature of the delay, any deadline
which may be effected by such delay, and, to the extent practicable, the anticipated duration of the delay.

"Section 3.4 Maintenance.

(a) - Duﬁng the term of this Agreement and except to the extent impacted by the
Project Work provided that the Project Work is performed in accordance with this Agreement, the Lessee
will: . '

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

: (i) occupy, use and operate the Facnllty, or cause the Famllty to be occupied,
used and operated as the Approved Facility, and

(m) 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 of the Lessee and the Permitted SubIeSSees at the Fa0111ty shall not
i ity 1mpd1red or diminished in any way. o : B RS e i

(b) All replacements, renewals and repairs shall be similar in quality, class and value |
to the original Project Work and be miade and installed in comphance with all applicable Legal -
Requirements.
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- fixture constituting part-of the Facility Realty -or any mas

(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, wom out or unsuvitable parts of the Facility, or to furnish any utilities or services for
the Facility, and the Lessee hereby agrees to assume full responsxbrlrty therefor.

Sectlon 3.5 Alterations and Improvements.

: (a) The Lessee-shall have the p.rivilege from time to time of making Additional
Improvements as it may determine in its discretion to be desirable for its uses and purposes, provided
that:

@ 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 mtegrlty or operating efficiency of the Facrllty is not materially
1mparred

{ii) the Additional Improvements are effected with due di'l.igence, 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 an Approved Facility. .

(b All Add]tlonal Improvements shall oonstrtute a part of the Facrhty subject to the

 Company Lease and this Agreement. =~ - e

{c) If at 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 5.1(f)(i)(3).

: - (d) In addition to the Facility Personalty, the Lessee shall have the right to install or .
permit-to be installed at the Facﬂrty Realty, machinery, equipment and other persornal property at the
Lessee’s own cost and expense (the “Lessee’s Property”). 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 part 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 Propertv of the Facility.

(a) The Lessee shall have the right from time to time to remove from the Facility any

property constituting part of the Facility Personalty (in any such case, “Existing Facility Property™), and
thereby remove such Existing Facility Property from the leasehold estates of the Company Lease and this -
Agreement; provided however:
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: _ ()] such Existing Facility Property is substituted or replaced by property (jf) having
equal or greater fair market value, operating efficiency and utility and (z) free of all morigages, liens,
charges, encumbrances, claims and security interests other than Permitted Encumbrances, and

{c) no such removal shall be effected if (w) such removal would change the nature of
the Facility as the Approved Facility, (x) such removal would materially impair the usefulness, structural
integrity or operating efficiency of the Facility, (y) such removal would 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.

{d) 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).

{e) The removal from the Facility of any Existing Fac1hty Property pursuant to the
provmons of Section 3.6(2) 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 Iniglementat-ian of Agency’s Interest in New Propertv.

{a) In the event of any Additional Improvements or substitution or replacement of
property pursuant to Section 3.5 or 3.6, such Additional Improvements or substitute or replacement
property shall be deemed subject to the Company Lease and this Agreement and the Agency shall have a
leasehold interest in such property in accordance with the terms thereof. .

{(b) . The Lessee agrees to pay all costs and expenses (including reasonable counsel

fégs) diicuired by the Agéncy in Siibjecting to, or réleasing from; the Conrpany Liease, this Agreementand - -

the Permitted Subleases, if applicable, any property installed or placed on, or removed from, the Facility
~ as part of the Facility pursuant to Section 3.5 or 3.6. :

(cy Reference is made to Section 8.15(d) and (e) pursuant to which the Lessee has
agreed to furnish a report or certificate to the Agency of any action taken by the Lessee pursuant to the
prowsmns of Section 3.5 or 3.6. :

. Section 3.8 = Leasehold Title Insurance. On or prior to the Commencement Date, the

‘Lessee will obtain and deliver to the Agency (y) a leasehold title insurance policy (in form and substance -
acceptable to the Agency) in the amount of $500,000 insuring the Agency’s leasehold interest under the
Company Lease in each of the Land and the Existing Improvements against loss as a result of defects in
title, subject only to Permitted Encumbrances, and (z} a current or updated survey of each of the Land and
the Existing Improvements certified to the Lessee, the title company issuing such title insurance policy
and the Agency. The title insurance policies shall be subject only to Permitted Encumbrances and shall
. provide for, among other things, the following: (I)full coverage against mechanics’ liens; (2) no
exceptions ether than those approved by the Agency; (3) an undertaking by the title insurer to provide the
notice of title continuation or endorsement; and (4) such other matters as the Agency shall request. Any.
proceeds of such leasehold title insurance shall be paid to the Lessec and applied by the Lessee to remedy
" the applicable GETER TR HTREHRARPERT o whilch such proceeds shall bé derived: If not so capable sFiiis
applied or if a balance remains after such application, the proceeds or the remaining balance of proceeds,
as the case may be, derived from any such title insurance policy insuring the Agency’s leaschold interest
shall be applied to the payment of any Rental Payments then due hereunder; and any balance thereaﬁer
may be used by the Lessee for its authorized purposes
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Section 3.9 Environmental Remediation

(a) On or before the Substantial Completion Date, the Lessee shall at its sole cost

-and expense remove and/or encapsulate all asbestos containing materials (“ACM”) from the Facility and

undertake any remediation related to the removal and/or encapsulation of such ACM, so as to comply
with all Legal Requirements, including but not limited to New York State Department of Environmental
Conservation (“NYSDEC”), New York City Department of Environmental Protection (“NYCDEP”)
rules and regulations, the Occupational Safety and Health Act and its implementing regulations
(collectively, “OSHA™). The Lessee’s obligations under this Section 3.9 (a) shall include but not be
limited to the following: (i) performing an asbestos survey of the facility; (ii} making appropriate filings
with, and obtaining necessary permits from, NYCDEP, all in connection with the abatement of ACM in
the Facility; "(iv) maintaining records of a]I ACM remedial actions; (v) taking air samples and fulfilling
all other requirements for the protection of workers; (vi) lawfully disposing of ACM to the extent it is not

encapsulated. On or before the Substantial Completion Date, the Lessee shall provide a written report to

the Agency, in form and substance acceptable to the Agency, detailing all remedial actions taken and
gvidencing that all required remedial actions were taken in compliance with the Legal Requirements and
such report shall include copies of any appIicabIe ACM disposal documents.

- (b) The Lessee shall conduct an XRF survey of the Facility to identify aréas of

.peeling LBP or deteriorated subsurfaces (as defined in 28§ RCNY § 11-04) upon which there is LBP, or

may assume all peeling paint and deteriorated subsurfaces have LBP, and shall remediate any such areas
through wet scraping and repainting, removal, encapsulation, enclosure and/or replacement. The Lessee
shall notify the Agency in writing to indicate whether it plans to conduct a survey or assume all paint is
LBP. If a survey is conducted, the Lessee shall provide the Agency with a copy of the results within ten’
(10) days of receipt by the Lessee. On or before the Substantial Completion Date, the Lessee shall (i) at
its sole cost and expense remove all LBP from the Facility and undertake any remediation related to the

" femoval and/ot encapsulatioh of such LBP s6 as to comply witk all Legal Requireménts, incliding but ot ™~

limjted to NYSDEC and NYCDEP rules and regulations, OSHA, and all other applicable federal; state
and local laws, ordinances, rules and regulations appertaining thereto and (ii) provide a written report to

the Agency, in form and substance. acceptable to the Agency, detailing all remedial actions taken and . -

evidencing that all required remedial actions were taken compliance with the Legal Requirements and

~ such report shall include copies of any applicable LBP disposal documents.

Section 3.10 SHPO Requirements.

(a) The Initial Project Work and Project Work must conform to Standards Jor

" Preservation and Guidelines for Preserving Historic Buildings as promulgated by the Secretary for the

U.S. Department of the Interior. Until the Substantial Completion Date, the Lessee shall on January 1,
April 1, July 1 and October 1 of each year certify to the Agency in writing that it is performing the Initial

- Project Work in accordance with these standards. On the Substantial Completion Date, the Liessee shall

deliver to the Agency a certificate of an archltect certifying that the Initial Pro_]ect Work conforms to such
standards. .

" (b) Within one (1) year of the Substantial Completion Date, the Lessee shall (i) issue

- areport and, in-consultation with SHPO, prepare a photographic record which shall qualify as a Historic -
" American Buildings Survey (collectively, the “HAB SGVey”™ ) 5uiy provide a“topy of HAB ‘Survey to )

Agency, and (iii) deposit coples of the HAB Survey in SHPO-required reposnorles
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Section 3.11 NYCDOT Requirements.

(a) = The Lessee shall take all actions required by the memorandum dated June 2,

2011 (the “NYCDOT Memorandum™) from the New. York City Department of Transportation
(“NYCDOT”)} to NYCEDC, a copy of which is set forth in Exhibit L — “the NYCDOT Memorandum”
and incorporated by refefence herein. The Lessee shall take such actions in consultation with NYCDOT
and in accordance with the NYCDOT Memorandum,

(b) Within sixty (60) days following the first Adjustment Date, the Lessee shall
perform three (3) traffic-irip assessments — i.e., an AM assessment, a midday assessment, and PM
assessment; and each of these assessments shaH pertain to all of the four (4) traffic intersections
bracketing the Facility Realty. Within fifteen (15) days of the completion of such assessments, the Lessee
shall provide to the Agency in writing the results of such assessmenis. - If the traffic-trip statistics

_ generated by such assessments are respectively less than (i) 535 AM trips or (ii) 183 midday trips, or (iii)

601 PM trips, the Lessee need take no further action; if however the statistics are equal to or greater than
any one of the foregoing base-line statistics, the Lessee shall proceed to-analyze traffic at the four (4)

* intersections in order to determine whether the increase in traffic trips adversely impacts traff ic at the four
~(4) intersections.

{c) In the event analysis as to adverse impact is required pursuant to paragraph (b)
immediately preceding, then, the Lessee shall do or complete the foIlowmg within the time periods
indicated: (i) the Lessee shall complete the analysis and within six (6) months following the first
Adjustment Date shall in writing notify the Agency whether or not the analysis demonstrates an adverse
impact on traffic; and (ii) if the analysis reveals an adverse impact on traffic, the Lessee shall in writing
notify the Agency within eight (8) months of the first Adjustment Date that the Lessee, in consultation

~ . with NYCDOT, has completed a transportationp system management plan to mitigate the adverse impact _
(the “Traffic Plan”) and (iii) within twelve (12) months following the first Adjustment Date, the Lessee

shail have completed implementation of the Traffic Plan; and (iv) within thirteen (13) months following
the first Adjustment Date, the Lessee shall notify the Agency in writing that it has fully |mplemented the
Traffic Plan to the satisfaction NYCDOT.: :

(d) If the analysis demonstrates no adverse impact, Lessee shall s0 notlfy the
Agency. If the analysis demonstrates an adverse impact, the Lessee shall so notlfy the Agency and

proceed to create and implement a transportation system management plan to mitigate the adverse impact.-

The Lessee shall complete implementation of the plan and notify the Agency of such completion, within
one (1) year of the first Adjustment Date, .

ARTICLE IV
LEASE OF FACILITY AND RENTAL PROVISIONS

- Section 4.1 Lease of the Fa.clllt.v 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 bereby delivers to-the Lessee, and the Lessee hereby accepts sole
and exclusive possession of the |

Sectmn 42  Duration of Term. The term of this Agreement shall commence on the

Commencement Date and shall expire at 11:58 p.m. (New York City time) on the earlier of the Expiration
Date or the Termination Date, if any.

28
NY:1348523.11




Section 4.3 Rental Provisions.

(@) 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.

) 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.

(e) In the event the Lessee should fail to make or cause 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 fuil, together with interest thercon 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 Pavable Absolutely Net. The obligation of the Lessee to
pay Rental Payments shall be absolutely net to the Apgency 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, shail be paid by the Lessee and the Indemnified Parties shall be indemnified by the
Lessee for, and the Lessee shall hold the Indemnified Partles harmless from, any such costs; expenses and
charges.

I Qeption 45 . Natare of ‘Lesséd’s ‘Obligation’ Unconditional.  : The Lessee’s obligations
under this Agreement to pay Rental Payments shall be absolute, unconditional and general obligations,
irrespective 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 Agreemert and whether or not any Mortgagee shall be honoring its
obligations under the related financing documents. The Lessee will not suspend or discontinue payment
of any Rental 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 part of the Lessee hereunder for any cause whatsoever, and the Lessee waives

“all rights now or hereafter conferred by statute or otherwise to quit, terminate, cancel or surrender 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.

Section 4.6 Reserved.

Section 4.7 Advances by Agency. In the event the Lessee fails to make any paymentor to

perform or to observé 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
A e e iif“the - event of an emergency condition that, in the reasonabi¢”judgmets=ii tie" Agéncy,
necessitates immediate action), may (but 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 party,

~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
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percent (12%) per annum, compounded daily, from the date advanced, the Lessee will pay upon demand
- therefor by the Agency. Any remedy 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 Cond:tlon or Suitability. THE AGENCY HAS MADE
AND MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER, 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 ANY TENANT.OR THE EXTENT TO WHICH FUNDS 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 NCT 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 .
TIHE USE OR MAINTENANCE THEREOF OR THE FAILURE OF OPERATION THEREOF, OR
THE R_EPAIR, 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.

. ) ) ARTICLE V '
AGENCY FINANCIAL ASSISTAN CE (PAYMENTS IN LIEU OF TAXES, SALES TAX
EXEMPTION AND MORTGAGE RECORDING TAX DEFERRALY; RECAPTURE OF PUBLIC
BENEFITS '

Section 5.1 Payments in Lieu of Real Estate Taxes.
(a). - Reserved.

(b) Descrlptlon and Address of Project; Representat:on The Project consists of the

_acquisition, construction; re-construction,” renovation and furnishing of an approximately 1,100,000

‘square foot building on an approximately 140,000 square foot parcel of land to be subleased by the Lessee

" to Permitted Sublessees. The Facility Realty is located at 850 Third Avenue, Brooklyn, New York

11232 being Section 3, Block 671 and Lot 1. The Lessee and the Agency acknowledge that the Facility
Realty is located in a Zone,

(c) Payments Prior to PILOT Commencement Date. Untll 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 with respect to the Facility Realty at
such times, in such manner and in such &fidits a’S’ e dpplicable if the Facility Realty-were not.
leased to the Agency.

(d) PILOT Generally.
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(i) It is recogmzed that under the provisions of the Act the Agency is
requ;red to pay no Real Estate Taxes upon any of the property acqmred by it or under its
jurisdiction or control or supervision or upon its activities. The Agency and the Lessee 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 in the amounts determined pursuant to Sections 5.1(e), (h) and (j); and (ii) with respect to
the [mprovements, PILOT shall be in the amounts determined pursuant to Sections 5.1(f), (g), (h}
and (j).

(ii) The Agency makes no representation as to the availability of an
exemption from Real Estate Taxes for the Facility Realty. The Lessee acknowledges that the -
Agency has not represented the availability of any such exemptlon for the Facility Realty, and the
Lessee hereby releases the Agency from any elalm 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.

(ivy  The Agency shall have no obligation to take any action to correct any
- defect or deficiency that may prevent the Facility Realty from bemg recognized as exempt from
- Real Estate Taxes by the City.

7 _ (v) The Agency, in its sole discretion -and in furtherance of the purposes of ©
the Act may waive, in whole or in part the payment of PILOT for good cause shown

‘ ' ' \ : S (vi) Nothmg herein contained shall be construed to prevent Lessee at any
" time from applying for any additional real estate tax abatements or reductions for the Facility.

(e} PILOT with Respect to the Land. Durlng the PILOT Term, PILOT with respect
to the Land shall be payable in accordance with Section 5. 1(g) in the amounts described below. :

(1) From the PILOT Commencement Date up until the first Implementation -
Date, PILOT payable with respect to the Land shall equal zero. '

(i) PILOT payable w1th respect to the Land for each of the successive five-
year periods between the first Implementation Date and the last three and one-half years of the
PILOT Term, shall equal Adjustéd ELT less the SLP for the five-year period in question (as
determined on the appropriate Adjustment Date); provided, however, that the following shall

apply: _

(1) PILOT shall never be less than zerO'

(2) PILOT shall equal zero if the SLP is greater than or equal to the
T ‘iﬁ:;:‘—iﬁ'l;hi;'z.r';_’_:‘fééﬁg}éigg\z_g@ﬁde:r;-- ikt _._.‘._a;_f_ 2 s R

(3)  PILOT shall equal the DLP if the SLP is less than the OLP.
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(iii) ~ Within ninety (90) days following each Adjustment Date, the Lessee
shall deliver to the Agency a certificate (in the form of Exhibit M-2 annexed hereto) certlfymg the
Average Equivalent Full Time Employee Number for that Adjustment Date.

(iv) . For the last three and one—ha!f years of the PILOT Term, PILOT payable
with respect to the Land shall equal the amounts provided below for the respective periods
indicated. (For purposes of the following: “ Fourth Land PILOT” shall mean the PILOT
payable with respect to the Land as of the third Adjustment Date; and, in the event the third
Imiplementation Date is delayed (i.e., the Completion Date is delayed because of Unavoidable
Delays), the period.indicated immediately below (i.e., 01/01/34 — (6/30/37) may be shortened and
the scheduled PILOT -amounts may be adjusted all in the discretion of the Agency.)

01/01/34 - 06/30/34 [Fourth Land PILOT] + [(Adjusted ELT —Fourth Land PILOT) x

07/01/34 - 06/30/35 %]??oiﬂh Land PILOT] + [(Adjusted ELT — Fourth Land PILOT) x

0701735 - 06/30/36 Ef?oig‘]th Land PILOT] + [(Adjusted ELT — Fourth Land PILOT) x

07/01/36 - 06/30/37 E{o%th Land PILOT] + {(Adjusted ELT — Fourth Land PILOT) x
(08

® 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 Sectlon 5.1(g) in the
_ amounts deserlbed below

(1) Existing Improvements. -From the PILOT Commencement Date
through June 30, 2033, PILOT payable with respect to the Exnstmg
Improvements shall equal Adjusted Initial CRET.

2) Proiect‘ImDrovements. From the PILOT Commencement Date
. through June 30, 2033, PILOT payable with respect fo 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.

(3) Additional Improvements. From the PILOT Commencement

Date through and including June 30, 2033, PILOT payable with respect to the

* Additional Improvements, if any, shall equal the Adjusted CRET applicable to

such Additional Improvements. 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.

C)) From January 1, 2034, through June 30, 2037, PILOT payable
with respect to the Improvements- shali-equal the ssisdnts tespectively indicated
for the periods set forth below. (For purposes of the following: “Adjusted
Initial CRET” applies only to the Existing Improvements ; and, in the event the
Completion Date is delayed because of Unavoidable Delays, the period indicated
immediately below (i.e., 01/01/34 — 06/30/37) may be shortened and the
scheduled PILOT amounts may be adjusted, all in the discretion of the Agency.)
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01/01/34 - 06/30/34 [Adjusted Initial CRET] + [(Adjusted CRET —
o ‘ © Adjusted Initial CRET) x (.0.2)]

07/01/34 - 06/30/35 [Adjusted Initial CRET] + [(Adjusted CRET —
. " Adjusted Initial CRET) x (.0.4)]

07/01/35 - 06/30/36 [Adjusted Initial CRET] + [(Adjusted CRET —
_ Adjusted Initial CRET) x (.0.6)]

07/01/36 - 06/30/37 [Adjusted Initial CRET] + [(Adjusted CRET —

' Adjusted Initial CRET) x (.0.8)] :

(g) Pavmeﬁt Provisions.

6 The Lessee agrees to pay all PILOT required to be paid under this
Section 5.1, seven (7) Business Days prior to July 1 or January 1.(as the case may be), in the

amounts specified in PILOT Bills. The Agency agrees to request appropriate officers 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 niot 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 pilot@finance.nye.gov or: PILOT Unit, NYC

Department of Finance, 59 Maiden Lane, 22" floor, New York, New York 10038.

(i) Until such time the Agency may in writing require otherwise, the Lessee
shail pay PILOT to the PILOT Depository and the Lessee shall make such payments by certified
check or by bank draft payable at a bank in New York, New York. - Notwithstanding the
foregoing, if af any time the annnal PILOT payments due by the Lessee are equal fo or greater

- than $300,000, the Lessee shall make such payments by wire transfer and shall obtain the
_mecessary wire transfer mformatlon from the NYCDOF

(iii)  Upon the occurrence 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 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 théreon 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 Real Estate Taxes, and (ii) a late payment fee of 5% 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 1% 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 contamed herein shall limit or 1mpa1r the Lessee’s right, to the
extent permitted by law, to do the followmg

(D to obtain reductions in the valuation of the Facility Realty; or

(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 shaIl not
- bé COnSiTIEd T TEIESPRIOT pavable under the this Sectlon 51. ©

~(h)  Apportionment of Payments after Cessation Date.

(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
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Year in which the Cessation Date occurs, the Lessee and/or other subsequent owner of the
Facility Realty shall be responsible for paying the Real Estate Taxes due for the portion of such
City Tax Flscal 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 officer or officers
of the City to apportion that part of PILOT previously remitted for such semi-annual period (if
any), which is attributable to the period commencing on the Cessation 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 s_emi—ahnual period.

() Reduction or Withdrawal of Finangial Assistance; Loss of Exemption.

(i) Sublettings. If ény portion of the Facility Realty is occupied by any

Person other than the Lessee or Permitted Sublessees, for so long as such use and/or occupancy

continues, Lessee shall pay or cause to be paid additional PILOT in an amount whlch as pro-
rated to such used and/or occupled space, shall equal Adjusted CRET. .

(ii) Special Events of Default. The PILOT shall automatically increase
(without notice other than the prior notice required for certain Events of Default) in an amount
equal to Adjusted ELT as to the Land and Adjusted CRET as to the Improvements if:

(1)’ on the first Adjustment Date, the -number of Industrial
Employees fails to equal at least 1,300 as calculated according to at least one of
the following two methods: (A) the average for the twelve months preceding the
first Adjustment Date, or (B) the annual average for the four ycars preceding the

- first Adjustment Date; or T :

: ) on Adjustment Dates subsequent to the first Adjustment Date,
the number of Industrial Employees fails to equal at least 1,300 as calculated
according to at least one of the following two methods: (A) the average of the
twelve months preceding the Adjustment Date, or (B) the annual average for the
five years preceding such Adjustment Date; or :

3 upon-the occurrence of a default by the Le.s.see under Section
8.19(d) hereof. ' ' '

(i) Events of Default.  Upon the occurrence of an Event of Default-(other
than the circumstances set forth in Section 5.1(i)(ii) above) and including but not limited to a

. PILOT Payment Default, the Agency may increase PILOT (without notice other than the prior

notice required for certain Events of Default) in an amount equal to Adjusted ELT as to the Land

and Adjusted CRET as to the Improvements.

(iv)  Loss of Exemption. Upon the occurrence of a Cessation Date, the Facility
Realty shall be deemed automatically restored te the tax rolls, whether or not procedurally such

<o Sgitenhas in-fact occurred, and the Lessee shall pay Real Estate-Taxes-withergepseteto-the-- -
Facility Realty from and after such Cessation Date.
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Section 5..2, " Sales Tax Exemption.

(a) Any exemption from Sales Taxes resulting from or occasioned by the Agency’s .
involvement with the Project shal} be limited to purchases of Exempt Property effected by the Lessee as
agent for the Agency pursuant to the Sales Tax Letter, it being the intent of the parties hereto that no
operating expenses of the Lessee and no purchases ‘of other personal property (other than Exempt
Property) shall be subject to an exemption from Sales Taxes because of the Agency’s title to or Icasehoid
interest in the Facility or mvclvcment with the Project Work.

(b)  The Lessee shall include language which is substantially in the form of

paragraph 5 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 as agent for the Agency in

* connection with the Project. If the Lessee 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 thereof, such contract, agreement,
invoice, bill or purchase order, shall not be an undertaking 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.

(c) On the Commencement Date, the Agency shall make the Sales Tax Letter

" available to the Lessee in substantially the form of Exhibit H — “Form 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 may 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: ..

@ The initial 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)

- September 1, 2014, (B) the termination of this. Agreement, or (C) the termination of the Sales Tax
Letter pursvant to Section 9.2. If the initial Sales Tax Letter expires on September 1, 2014,
neither of the circumstances set forth in the preceding clauses “(B)” and “(C)” have occurred, and
the Substantial Completion Date has been extended due to Unavoidable Delays, the Agency shall

~ promptly deliver to the Lessee a replacement Sales Tax Letter which shall expire on the earliest
of (A) the Sales Tax Letter Expiration Date, (B) the termination of this Agrcemcnt or (C) the .
termination of the Sales Tax Letter pursuant to Section 9.2.

(11) The authorizations set forth in the Sales Tax Letter shall automatlcally 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 obllgatlons with
respcct to any such default.

{25 ¢ provided pursuant fo the Sales Tax

ity
Letter:

(A) shall not be available for any items of personalty or-
payment of any costs other than the costs of the Exempt Property,
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(B) shall only be utilized for items of Exempt Property
which shall be purchased, incorporated, completed 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 Exempt Property to a Person as shalt 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, : :

) shall not be avallable for any date after the Sales Tax
Letter shall have been suspended as provided in Section 5 2(0)(11) provided,
however, that in the event the Lessee shall thereafter cure any defauits 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 waitver,

(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 utlhtles cleaning -
serv1ce or supplies or other costs of operation, and

(F) shall not be available subsequent to the éxpiration of the
-Sales Tax Letter ' :

(iV) * In the event that the Lessee shall utilize the sales or use tax exemption - -

authorization provided pursuant to the Sales Tax Leiter 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.

{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 and/or the Independent Accountant, as shall be necessary (y) to indicate
in reascnable detail those costs for which the Lessee 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 Sectlon 5. 2

(w) Section 874(9) of the Enabling Act and New York State Department of '
Taxation-snd Fiiiz 8 fenn-8T=60 “IDA- Appointment of Project or Agent” (“FormeSTubQmy = sraifisss =
require that within thirty (30) days of the date that the Agency or its agent directly or mdlrectly
appoint a project operator or other person or entity to act.as agent of the Agency for purposes of
extending a sales or use tax exemption to such person or entity, the Agency must file a completed
Form ST-60 with respect to such person or entity. Promptly following any such appointment by

36
NY:1348523.1]



or on behalf of the Lessee, the Lessee shall electronically submit to the Agency a Form ST-60
‘completed with the information required therein.as provided in Annex B 1o the Sales Tax Letter.

. (d) The Lessee shall observe and comply with the terms and conditions of the Sales
Tax Letter including without limitation Annex B to the Sales Tax Letter relative to compliance with
certain required procedures, and upon the termination, expiration or cancellation of the Sales Tax Letter,
the Lessee shall promptly surrender the same to the Agency.

' : (e) Referente is made to Section 8.16(c) pursuant fo which the Lessee has agreed to
file (y) Form ST-340 (or any successor or additional mandated form) with regard to use of the Sales Tax

 Letter, and (z) a completed Sales Tax Exemption Report.

Section 5.3 Mortgage Recording Tax Deferral.
() Reserved.

(b)  The Lessee acknowledges that the Agency has deferred the payment of Mortgage
Recording Taxes on each Exempt Mortgage for a term, such term to commence on the date of recording
of such Exempt Mortgage and to end on the earliest to occur of (i) the Expiration Date, (ii) the
Termination Date, (iii) the maturity or sooner termination of such Exempt Mortgage, or (iv) an Event of
Default that remains uncured beyond any applicable cure period as provided in Section 9.1 hereof.

[If there is no deferral of Mortgage Reoording Taxes at closing, this paragraph will be replaced by

~ the. following: “On or before the Completion Date, the Lessee may réquire the Agency to defer the

payment of Mortgage Recording Taxes on each Exempt Mortgage for a term, such term to commence on
the date of recording of such Exempt Mortgage and to end on the-earliest to occur of (i) the Expiration

- Date, (1i) the Termination Date,” (ili) the iaturity or sooner termination of:such Exempi Mortgage, or

(iv) an Event of Default that remains uncured beyond any applicable cure period as provided in Section
9.1 hereof.”] ' :

{c) The LeSSee acknowledges and agrees that the Agency is not obllgated to defer
the payment of Mortgage Recording Taxes for the recording of any mortgage other than an Exempt
Mortgage; nor is the Agency obligated to defer the payment of Mortgage Recording Taxes on any
extension, modification or other amiendment to, or any assignment, consolidation or restatement of, an
Exempt Mortgage except as 'otherwise provided in paragraph (d) of this Section 5.3. :

{d) - The Agency agrees- that if, in connectlon with the refinancing of an Exempt
Mortgage the Lessee (i) causes the mortgagee of the Exempt Mortgage to assign the Exempt Mortgage to
a new mortgagee, and/or (ii) causes the Exempt Mortgage to be modified, extended, consolidated or
otherwise amended, the Agency will not object 1o any resulting continuation of the deferral of the
Mortgage Recording Taxes originally applicable to the Exempt Mortgage; provided, however, that the

following conditions are satisfied: (aa) the Agency is made a party to the Modified Exempt Mortgage;

and (bb) the Modified Exempt Mortgage has provisions reasonably acceptable to the Agency; and (cc) a
Gap Mortgage is concurrently delivered to secure New Money, if any; and (cc) if applicable, at the time

‘the refinancing is closed and the Modified Exempt Mortgage is executed and dellvered the Lessee shall
TR ”““if;d’l(‘é‘“‘ﬁle foii‘owmg payments to NYCDOF e T 3 e

(D) Mortgage Recording Taxes with respect to any Gap Mortgage unless
such Gap Mortgage is exempt from Mortgage Recording Tax by reason other than the Agency’s
exemptlon and
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(i)  NPV-PILOMRT with respect to any Non-Exempt Principal less the
amount of any principal for which Mortgage Recording Taxes and/or PILOMRT and/or NPV-
" PILOMRT have already been paid or are bein’g concurrently paid.

(e) If this Agreement terminates prior to the Expiration Date and, as a result there is
: Non—Exempt ‘Principal for which Mortgage Recording Taxes, PILOMRT, NPV-PILOMRT and/or a
©payment under Section 5.4 has not been paid, the Lessee shall either pay PILOMRT with respect to such
Non-Exempt Principal or deliver in-licu thereof a satisfaction of the Exempt Mortgage to the Agency.

3 The Lessee agrees that, notwithstanding delivery by the Lessee of a satisfaction
of an Exempt Mortgage on the Expiration Date or on any earlier date when this Agreement may be
terminated, or evidence of any reduction in the anticipated amount of Non-Exempt Principal outstanding
as of the Expiration Date, the Agency shall not be obligated to refund to the Lessee any amounts of
PILOMRT or NPV-PILOMRT previously paid.

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 accomphsh the pubhc 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:
Benefits shall mean, collectively:

(i) all real estate tax benefits that have accrued to the benefit of the Lessee
- during suich time as the Agericy had a*leasehold or’controiling interest in the Facility Realty; such

tax benefits 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 controlhng interest in the
Facility Realty durmg 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
applicable mm’cgage reoording taxes, Sales Ta'xes and filing and recording fees.

~ Operations Commencement Date shall mean the July 1 occurring after the fourth anmversary of
the Completlon Date.

Recapture Event shall mean any one of the following events:

(i) The Lessee shall have failed to complete, or caused to be completed the
Initial PI‘O_]eCt Work by the Substantial Completlon Date.

{ii) The Lessee shall have falled to complete or caused to be compieted the

fY i

Pro_]ect Improvements by-drsEonipléisu Bk

(iif) ~ Except as permifted by written consent of the Agency pursuant to and in

'aceordance 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.’
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(iv).  The Lessee shall have substantially changed the scope and nature of their
operations at the Facility or some or all of the Tenants at the Facility to such extent that the
" "Facility has ceased to be an Approved Facility. :

. (v) - Except as permitted by written consent of the Agency pursuaht to and in
accordance with Section 8.20, the Lessee shall have sold, leased or otherwise disposed of all or
substantlaily all of the Facﬂlty Realty. : :

{(vi)" The Lessee shall have subleased all or part of the Facility Realty. in
violation of Section 8.9, .

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

: (A) shall have arisen as a direct, immediate result of (x) an
‘Unavoidable Delays, (v} 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
oceurrence 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 if the Agency
were to recapture any Benefits.

' "‘"Recapt-ure‘“Period 'sha’ll inean 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 1o-the Operations Commencement Date, the Lessee shall pay o 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 5.4(c)(iii).

) ¢y If there shall occur a Recapture Event during the Recapture Period, but such
Recapture Event occurs after the Operations Commencement Date, the Lessee shall pay to the Agency as
a return of Financial Assistance conferred by the Agency, the followmg amounts (as applicable) upon

- demand by the Agency

(i) - If the Rechpture 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
Beneﬁts (where “X” is a percent equal to 100% less Y, and where “Y”. equals the product of

FEeaBibthe number-of months elapsed commencing-with the- first monih¢ B thsdPEati ey
through and including the month in which the Recapture Event occurs).

- (iti) .~ The principal of the Benefits to be recaptured; whether pursuant to
clause (1) 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 judgment rate, compounded daily, commencing
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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 comprising 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
shal! 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 Form ST-340, or, if the Lessee shall have failed to file -
Form' ST-340, the Commencement Date. The “statutory Judgrnent rate” shall be the statutory
Jjudgment rate in effect on the date of the Agency s demand

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.

(d) The Lessee shail furnish the Agency with written notification of any Recapture
Event within ten (10) days of its occurrence. and shall subsequently pr0v1de to the Agency in writing any
additional information that the Agency may request

{e) The provisions of this Section 5.4 shall s survive the termination of this Agreement
for any reason whatsoever, notw1thstandm g any provision of this Agreement to the contrary.

DAMAGE, DESTRUCTION AND CONDEMNATION

. Section 6.1 Damage, Destruction and Condemmration. In the event that at any time
during the term of this Agreement the wliole 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”):

- 3] the Agency shall have no obligation to rebuild, repiace, repair or restore
the Facility, ‘ - :

(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 hercby waives the provisions of Section 227 of the New York Real
Property Law or any law of like import now or hereafter in effect, and

(i)  the Lessee will promptly give writt

. notice of such Loss Event to the
'Agency, generally déscribing the natire afid"Exient igige i o

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 ad;ustment of any claim or demand on
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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.

)] The Lessee shall be entitled to the Net Proceeds of any insurance proceeds or
condemnation award, compensation or damages aftributable 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 respect to property insurance proceeds and condemnation awards. The obligations of
the Lessee hereunder shali be independent of any such other obligations relatmg to msurance proceeds
and condemnation awards. :

Section 6.3  Election to Rebuild or Terminate,
(8) In the event a Loss Event shall occur, the Lessee shall either:
(i) at its own cost and expense (except to the extent pald from the Net

Proceeds), within two (2) years of the Loss Event, promptly and dlhgently 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

(ii) exercise its option to terminate this Agreement as provided in Section -
10.1; ' : '

provided that if all or substantially all of the Facility shall be taken or condémned, or if the taking or | 7
condemmation “rénders theFacility unsuitable for use by the”Lessee or the-Permitted Sublessees ag i sbr
contemnplated hereby, the Lessee shall exercise its option to terminate this Agreement as prov1ded n

Section 10.1. '

(b) As soon as practicable but no later than ninety (90) days after the occurrence of
the Loss Event, the Lessee shall advise the Agency in writing of the action to be taken by the Lessce
under this Section 6.3, a failure to advise the Agency timely bemg deemed an election in favor of Sect10n

" 6. 3(a)(11)
| Section 6.4 Effect of Election to Build.

{a) All rebuilding, replacements repairs or restorations of the Facility in respect of
or occasmned by a Loss Event shall: : :

) automatically be deemed a part of the Fac:llty and shall be subject to the
Company Lease and this Agreement, _

(i) . 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-shed it sehiin silie-nature-of the Facility as the Approved Facility and a qualiffedsesy
“project” as defined in the Act,

(i) - be effected with due diligence in a gdod and workmanlike rnémnér in
compliance with all applicable Legal Requirements and be promptly and fully pald for by the
" Lessee in accordance with the terms of the applicable contract(s) therefor,
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(iv)  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

) 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 Lessee
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
arrangement for payment reasonably satisfactory to the Agency, has been made (iii) that the Facility has
been rebuilt, replaced, repaired or restored to substantially ifs condition immediately prior to the Loss -
Event, or to a condition of at least equivalent value, operating efficiency 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 constituting part of the Facility Realty, and all property of the Facility is subject to the
Company Lease (except in the case of the Facility Personalty) and this Agrcement, subject to Permitted
Encumbrances, and {v) that the restored Facility is ready for occupancy, use and operatlon 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 thdt may
subsequently come into being, (y)} that it is given only for the purposes of thls 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 aceompanied by (iya
certificate of oceupancy (either temporary or permanent, provided that if it is a temporary certificate of
occupancy, the Lessee will proceed with due dlllgence to obtain a permanent certificate of occupancy), if

"*“fequired, and any and all permissions, licensés or consents required of ‘governmental authorities for the

occupancy, operation and use of the Facility for the purposes contemplated by this Agreement; (i) 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 Fac1hty and that there exist no

- encumbrances or those encumbranees consented to by the Agency.

ARTICLE VII
COVENANT OF THE AGENCY

Section 7.1 Quiet Enjoyment. The Agency covenants and agrees that subject to the ferms
i le whether or not

1ng "3n"the tifle insurarice policy referred” to in Section 3. 8), 56 Tong
Rental Payments payable by it under this Agreement and shall duly observe all the covenants, stlpulatlons
and agreements herein contained obligatory upon it and an Event of Default shall not exist hereunder, the
Agency shall not 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

Seéti_on 8.1 Insurance.
(a) Definitions. For purposes of this Section 8.1, the following terms shall have the

meanings specified below:
Certifieate means an ACORD certificate evidencing insurance.
CGL means commercial general liability insurance.

Contractor(s) means, individually or collectively, a coniractor or subconiractor
providing materials and/or labor and/or othér services in connection with any Constructlon but
not including a GC, CM or any architect or engmeer providing professmnal services. '

CM means a constructlon manager prowdmg constructlon managcment services in
connection with any Construction.

: Construction means any construction, reconstruction, restoration, renovation, alteration
and/or repair on, in, at or about the Facility Realty, mcludmg the Project Work or any other
construction, reconstruction, restoration, alteration and/or repair required under this Agreement in
connection with the Facility, provided, that, one or both of the following conditions applies to the
foregoing: (i) the cost thereof, labor and materials combined, is $500,000 or greater, or (ii) the
work being performed, whether in whole or in part, is roof work or work that is performed ata
height of more than elght (8) fect above the ground: ‘ - e

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

Insured means the Lessee.
Insurer means any entity writing or issuing a Policy.
- ISO means the Insurance Services Office or its successor.

1SO Form CG-OOOI means fhe CGL form published by ISO at the Commencement
Date. ‘ ’

Policy(ies) means, collectively or mdlwdually, the pohcles required to be obtained and,
maintained pursuant to Section 8. l(b) and (c).

SIR means se]f-msured retentlon.

+U/E means Umbrclla o*l?; zeess-Lishiliby insurar

- Workers’ Compensation means Workers’ Compehsétion,‘disability and empioyer
liability insurance. '
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(B) Required Insurance. ‘Throughout the term of this Agreement except during
periods of Construction, each Insured shall obtain and mamtam for itself as a primary msured the
followwg insurance:

: (i CGL" with $1,000,000 minimum per occurrence and $2,000,000
' - minimum in the aggregate, 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 $24,000,000 minimum per occurrence on terms consistent with

! - CGL. The excess coverage provided under U/E shall be incremental to the CGL to achieve .
minimum required coverage of $25,000,000 per occurrence; such incremental coverage must also
apply to auto liability (when such coverage applies; see Section 8.1(b)(iii)), whether auto liability

. coverage is provided by endorsement to the Insured’s CGL or by a stand-alone policy. '

(iii) . Auto liability insurance with $2,000,0000 combined single limit and

. $2,000,000 for uninsured or under-insured vehicles. If neither of the Insureds owns any vehicles,
each shall obtain auto llablhty insurance in the foregoing amounts for hired and non-owned
vehicles. Notwithstanding, in the event that the Authorized Representative for the Lessee deliver

a certificate to the Agency certifying that it does not own, hire, rent or uses a vehicle of any sort,
the Agency shall deem such certifications to satisfy the requirements of this sub-section *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
Constructiéii“and “Hitcughout any ‘period of such (,onstruction the Léessee shall cause the following
insurance requ1remen1:s to be satisfied:

D) Each Insured shall obtain and maintain for ltself Policies in accordance
with all requxrements set forth in Section 8.1(b), except that CGL and U/E shall be in an
aggregate minimum amount of $40,000,000 per project aggregate.

(i) 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;

(B) Auto liability insurance in accordance with the
requirements in Section 8.1(b); and - ' ' '

‘ < Workers’ Compensation in - accordafice™with
requirements in Section 8.1{b).

+ (iif)  Bach Contractor shall obtain and maintain for itself as a primary insured
the followmg Insurance:
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(A) CGL and U/E in accordance with the requiremnents in
Seetlon 8.1(b) except that, in addition, completed operations coverage shall
extend (or be extended) for an addmonal ﬁve (5) years after completicn of the
Construction; :

(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). :

7 Notwithstanding the foregoing, fhe_ coverage amounts (for CGL and U/E) required in this
subsection’ (c) may be modified provided that at no time during any period of Construction shall the
combined aggregate of CGL and U/E be less than $50,000,000. :

(d) . Required Policy Attributes. Except as the Agency shall expressly otherwise
agree in writing in 1ts sole and absolute discretion: ' :

(1) " The, Lessee shall cause each Policy (other than Worker’s Compensation
insurance) to name the Agency as an additional insured on a primary and non-contributory basis
as more particularly required in Section 8.1(f)(i).

(iy  No Policy shall have a deductible in excess of $25,000.

(iif) - CGL shall not be subject to SIR.

R - (v} ~CGL and Auto Liability shall- be-written on, lespectlveiy, 18O Form CG-- -0 os

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 prov1ded
to the Agency sixty (60) days prior to the mtended effective date.

: (v) The Lessee acknowledges that the Agency is materially rermg 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 Fonn 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, exclu51on
endorsement script or other modification) any of the followmg coverage atfributes:

(A) contractual liability coverage 1nsurmg the contractual -
obligations of the Insureds; :

(B) the tight of the Insureds to name addltlonal insureds
including the Agency; -

- (C) - the.applica Miﬁ.’w i -n--«m,fezage 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, arohltect or engineer.
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(vi)  UJE shall follow the form of CGL except that U/E may be broader. -

(viiy  The Policies for CGL and U/E shall each provide primary insurance and
the issuing Insurer shall not have a right of coniribution from any other insurance pelicy insuring
the Agency. .

(vili) 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} Requu‘ed Insurer Attributes. All Policies must be issued by Insurer satlsfymg the
followmg requtrements :

(i) . Insurer shall have a minimwum AM Best rating of A minus.

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

(iii)  Insurer 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 reasonably
determines that for the kind of operations performed by the Insured an admitted Insurer is

T sommettiatly undvailablestorissue 'a Policy ot 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.

: (f)  Required Evidence of Compliance. .The Lessee shall deliver or cause o be
delivered, throughout the term of this Agreement, ev1dence of all Policies required hereunder as set forth .
in this Section 8. l(i)

(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 soomer 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 foliowing manner:

New 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 written on ISO
Form CG-0001 withowt modification o the contractual liability or waiver-of-subrogation

“ provisions thereii “EoVErET AT SR O wing premises: 850 Third Avenue, Brooklym, New York =%
11232, ' :

(ii) CGL.. With respect to CGL on which an Insured is to be a primary
msured such Insured shall additionally deliver to the Agency the following:
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(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 pertinent to the new or replacement CGL.

() Prior to the commencement of any Construction, the
Insured shall deliver to the Agency a declarations page and a schedule of forms

and endoirsements pertinent to the CGL under which the Insured is to be the

primary insured during the peried of such Construction.

: (iii) - Insurance to be obtained by GCs and CMs. Prior to the commencement

of any Constmctlon that entails the services of a GC or CM, the Lessee shall provide to the
Agericy, 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 obtam and maintain in accordance with
Section 8.1(¢). :

_ (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 mamtaln in accordance with the

requxrements of Section 8.1{c).

{g) Required Notices. (i) The Lessee shall immediately give the Agency notice of
- pachroceurrerice that is reasonably probable to give rise to a claim under the insurance tequired 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 Sub-Section (h)(1) of this Section 8.1, the Lessee shall in
writing notlfy the Agency of such additional propemes

. (®  Miscellancous.

(i)' The Lessee represents that the Policies pertain to and cover the Facility
Realty exclusively. : : C L

{ii) In the event that any of the Policies pertain to and cover properties (other
than the Facility Realty) that are not set forth in sub-section “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

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
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otherwise-stated by the Lessee to the contrary, constitute a representation and warranty from the
Insured to the Agency that the Insured does not own vehicles.

(v) An Tnsured shall neither do nor omit to do any aet', 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 and/or 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 third-party 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 property insurance or the
application of proceeds thereof and said Mortgage. The obligations of the Lessee hereunder shall
be independent of any such other obligations relating to insurance.

(vii) 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. :

C (ix)’ THE AGENCY-DOES NOT REPRESENT THAT THE INSURANCE
REQUIRED IN THIS SECTION 8.1, WHETHER AS TO SCOPE OR COVERAGE OR LIMIT,
IS ADEQUATE OR SUFFICIENT TO PROTECT THE INSURED AND THEIR '
OPERATIONS AGAINST CLAIMS AND LIABILITY. '

Section 8.2 Indemnigj.

(a) The Lessee shall at all times indemnify, defend, protect and hold the Agency, and
any director, member, officer, 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 Hability (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 Agréement, arising upon, abouor iiraig.” wﬁz'ymﬂhﬁetted with the Facility, the Project; or =+ =
any of the transactions with respect thereto, mcludmg

0 the financing of the costs of the Facility or the Proj ect,
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7 a defense hergunder o &g 5%“""“““5)/ tiipair the obligations of the Lessee under this Section 8.2, =

(i) 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 Fac111ty,

(iity  the maintenance, repair, repIacemenf restoration, rebuilding,
construction, renovation, upkeep, use, occupancy, ownership, leasing, subletting or operatlon of
the Facility or any portion thereof,

(iv) 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 pefson 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 rcqulrements of the
City’s zoning resolution and related regulations, '

(vii) the presence, disposal, release, or threatened release of any Hazardous
Materials that are on, from, or affecting the Faclllty, any personal injury (including wrongful
death) or property damage (real or personal) arising out of or related to such Hazardous
Materials: any lawsuit brélight or threatened, settlement reachiéd, or government order relating to<~ =~ "~
such Hazardous Materials, and/or any violation of Legal Requirements, including demands of
government authorities, or any policies or requrrements of the Agency, which are based upon or
.in any way related to such Hazardous Materials, or '

(vili)  any liability incurred by the Agency in connection with the excess proﬁts
- disgorgement provisions under 40 U.S.C. Sec. 545(b)(8).

(b) The Lessee releases each Indemnified Party from, and agrees that no Indemnified
Party shall be liable to the Lessee or its Affiliates for, any Claim or Liability arising from or incurred 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 Indemnified Party, or at the direction of the Lessee or any Guarantor w1th
respect to any of such matters above referred to.

{©) An Indemnified Party shall promptly notify the Lessee in writing of any claim or
action brought against such Indemnified Party in which indemnity may be sought against the Lessee
pursuant to this Section 8.2; such notice shall be given in sufficient 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 constltute ‘

. (d) Anything to the contrary in this Agreement_notwiﬂlstanding, 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
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of the period stated in the applicable statute of limitations during which a claim or cause of action may be
brought and (ii) payment in full or the satisfaction of such claim or cause of action and of all expenses and
charges incurred by the Indemnified Party relating to the enforcement of the provisions herein specified.

(e) The Lessee covenants and agrees. that any failure by the United "States of
America, acting by and through its General Services Administration, to remediate all or a portion of the
Facility shall not be a defense to any obligations of the Lessce under this Section 8.2 nor shall the Lessce
assert such defense with respect to its obhga’uons undér this Section §.2.

Section 8.3 Compensatlon and Expenses of the Agency and Agency Administrative
and Project Fees. : . ]

(a) The Lessee shall pay the fees, costs and ekpenses of the Agency together with

- any fees and disbursements incurred by lawyers or other consultants in performmg services for the

Agency in connection with thls Agreement or any other Project Document.

(b) On the Commencement Date, the Lessee shall pay to the Agency the following
amounts: (1) the [nitial Annual Administrative Fee, and (ii) the Project Fee.

(e) 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 Deseription. The Lessee covenants and agrees it ‘
will cause Exhibit B — *“Description 0f the Facility Personalty™ to be an. accurate and complete

* déséription of all current items of Facility Personalty. To this end,-the-Eessee covenants and agrees that

(¥) 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 — “Description of the Facility Personalty”, and the

* Lessee shall from time to time prepare and deliver to the Agency supplements to such Exhibit in

compliance with the foregoing. Such supplements shall be exeécuted 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 Liessee shall erect on the Facility site, at its own cost and expense, to
the extent permitted by law, within easy view of passing pedestrians and motorists, a large and readable
sign with the following information upon it (hereinafter, the “Sign™):

FINANCIAL ASSISTANCE PROVIDED
' THROUGH THE
NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCE S »r—g
Mayor Michael R. Bloomberg

“In addition, the Sign shall satisfy the following requirements: (x) format and appearance generally shall 7
be as stipulated by the Agency in writing or electronically; (¥) the minimum size of the Sign shall be four

(4) feet by eight (8) feet; and (z) the Sign shall have no other imprint upon it other than thiat of the
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Agency.. The Sign shall remain in place af the Facilify until cdmple’cion of the renovations and/or
“construction. The Lessee may erect other signs in addition to the Sign. :

Section 8.6 Environmental Matters.

() . Onor before the Commencement Date, the Lessee shall provide to the Agency a
letter from the Envnronmental 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.

)] The Lessee shall not cause or permit the Facility or any part thereof to be used to
generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, produce or process
Hazardous Materials, except in compliance with all applicable Legal Reqmrements 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
-accupants and users of the Facility obta.m and comply with, any and all approvals, reglstratlons 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
MaterlaIs on, from, or affecting the F acnllty in accordance with all applicable Legal Requirements.

s o) The parties-hereto-agree that-the-reference”m Section 2.2(0) to-the Environmental - - = asaens
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.

(2) ~ Except as is otherwise provided by collective bargaining contracts or agreements,
new employment opportunities created as a result of the Project shali 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 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. :

(b) {Upon the Agency’s wrilten request, the Lessee shall provide to the Agency any
- eriiployment information in thesp@ssessioninbomebiained by-the Lessee -which is pertinent fo-the Lessee~ - =
and the Tenants and the employees of the Lessee and the Tenants to enable the Agency and/or NYCEDC
to comply with its reporting requirements required by City Charter §1301 and any other apphcab[e laws,
" rules or regulations.
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©) The Lessee hereby authorizes any private or gOVernmentaI enfify, including The

New York State Department of Labor (“DOL”), to release to the Agency and/or NYCEDC, and/or to the
successors and assigns of either (collectively, the “Information Recipients™), any and all employment
information under its control and pertinent to the Lessee or the Tenants and the employees of the Lessee
or of the Tenants to enable the Agency and/or NYCEDC to comply with its reporting requirements
required by City Charter §1301 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 by the Tenants, 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 reports requrred by law. This authorlzatlon 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 and/or training of members of minority groups in
connection with performing work at the Facrllty :

(e) Nothing in this Section shall be constrUed to require the Lessee to violate any
extstmg coilectwe bargaining agreement wrth respect to hiring new employees. '

Section 8.8 Non—Discrimination.

{(a) At all times during the maintenance and operation of the Facility, the Lessee shall -

‘not discriniiitate nor’ permit any of its"Affiliates to® discrimihate “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 the Lessee or any of its Affiliates are

‘reated 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;

' cornpensated 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. . : : :

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.

: _ (c) ‘The Lessee shall furnish 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 ascertain
complrance with.this Section. '

.

Section 8.9 Assignment, Transfer or-Sublease.

=fa)y - -The Lesseewia %notﬂahengmmreﬁ except -as permitted by Section*8.20; a331gn P e

transfer this Agreement 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 (5uch 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 8 p01101es asin effect from time to
time), and provided that: : : -
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(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 which it shall be a party;

(i) ~ any assignee or transferee of the Lessee shaII 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 part of the Lessee to be kept and performed, shall be jointly and severally 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 or transferee shall utilize the Facility as the Approved
Fae1l1ty and a qualified “project” within the meaning of the Act;

(iv) such assignment or fransfer shail not Vlolate any provision of this
Agreement or any other Project Document;

(v) such assignment or transfer shall in no way diminisk or impair the
Lessee’s obligation to carry the insurance required under Section 8.1 and the Lessee shall furnish
writien evidence satisfactory to the Agency that such insurance coverage shall in no manner be
dll’l’llﬂlShed or impaired by reason of such assignment or transfer ‘

(vi)  any such assignee or transferee shall deliver to the Agency a 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
actmg in 1ts sole dlscretlon then the Lessee shall be in default under thls Agreement and

(vii) the Lessee shall furmsh or cause 1o be furnished to the Agency a copy of
any such assignment or frapsfer in substantially ﬁnal form at least thirty (30) days prior to the
date of execution thereof.

(b) The Lessee shall not at any time sublet any part of the Facility unless:
(1) the Lessee shall remain prtmarlly liable to the Agency for the payment of
all Rental Payments hereunder and.for the fuil performance of all of the terms, covenants and

conditions of thls Agreement and of any other Project Document to which it shall be a party; .

(i1) the Lessee delivers to the Agency a certificate of an Authorized

: Representatlve of the Lessee in the form attached hereto as Exhibit P certlfylng that the Lessee is

in compliance with Section 8.19(d) hereof and will be continue to be in comphance with said

' section after entermg into the Tenant Lease

(m) the Tenant shall -utilize the Facility as the Approved Facility and a .
quailﬁed ‘project” within the meaning of the Act;

séa!.;eetaber—aNen—Compliant-Person-;- e e

sitha-ben

) the Tenant Lease shall contain a description of the Tenant’s operatrons

" and mtended use of the leased premises, and, as executed by both the Lessee and the Tenant, the

R_Jder to Sublease_ Agreement set forth as Exhibit O hereto;
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(vi) “the Tenant shall utilize the Facility in accordance with the Rider to
Sublease Agreement set forth as Exhibit O hereto; and .

(vii) = -the Tenant Lease shall not violate any provision of this Agreement or any
other PI‘O_]eCi‘ Document; : .

{viii) such Tenant Lease 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 sublease,

: (c) The Agency may at any time during the term of ‘a Tenant Lease request the
Lessee to cause the Tenant under a Tenant Lease to submit a completed Disclosure Statement in the form
of Exhibit F hereto. If at any time during the term of a Tenant Lease, the Agency obtains information
indicating that the Tenant under such Tenant Lease is a Non-Compliant Person (as such term is defined in
the Rider to Sublease Agreement as-set forth in Exhibit O hereto), the Lessee, on request by the Agency,
shall cause such Tenant to provide to the Agency a completed background investigative questionnaire
using the Agency’s then-current form for such questionnaire. :

_ - {d) Within twenty (20) days after the date of execution of the Tenant Lease, the -
Lessee-shall provide to the Agency (i) a fully executed copy of the Tenant Lease (including the Rider to
Sublease Agreement set forth in Exhibit O hereto), (ii) the ACORD certificate evidencing that the Tenant
has satisfied the insurance requirements set forth in the Rider to Sublease Agreement and (iii) the
certificate required by Sectlon 8.9 (b)(G1).

(e) Any consent by the Agency to any act of ass1gnment transfer or sublease shall be
~held te-apply only to the'specific transaction thereby-authorized. Such consent shalt nét-beconstrued asa -
waiver of the duty of the Lessee, or the successors or assigns of the Lessee, to obtain from the Agency
consent to any other or subsequent assignment, transfer or sublease, or as modrfymg or hmltmg the rights
of the Agency under the foregoing covenant by the Lessee.

(f) 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 Refital Payments hereunder
- may, and is hereby empowered to, collect Rental Payments from any sublessee or any occupant during the
continuance of any such default. In case of such 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 of the Lessee

{g) 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), (i)
- amend, modify, terminate or assign, or to suffer any material amendment or modification of any Tenant
Lease entered into in accordance with this Section if such amendment, modification or assignment would
cause the Lessee to be in default under any provision of this Agreement or (1:) amend, modlfy or

ArdheRider to-Sublease Agreement made-a part of such Tenant Leage: !+ & wis i iR Bagsigier i s e

(h) For purposes of this Section 8.9, any license or other right of possession or
occupancy granted by the Lessee with respect to the Faeahty (but excluding a right of use of and access to
the Facility which does not include possession or occupancy such as, but not limited to, a cell tower and
satellite dish) shall be deemed a Tenant Lease subject to the provisions of this Section 8.9,
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- (iy  The Agency agrees to amend paragraph (b) of the definition of Non-Compliant
Person (as defined in Exhibit O hereto) to reflect any lesser time period that may be adopted by the City
in its sole discretion.

Section 8.10 Retention of Title to or of Interest in Facility; Graint of Eésenients; 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. In
addition, the Lessee shall not convey or otherwise dispose of its title to the Facility within ten (10) years

_from the date of the Deed without the prior written consent of the Agency and NYCEDC.

(b) The Lessee may, upon prior writtef notice to the Agency, so long as there exists
no Event of Default hereunder, grant such rights of way or easements over, across, or under, the Facility
Realty, or grant such permits or licenses in respect to the use thereof, free from the leasehold estate of the
‘Company Lease and 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 [icenses 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, fo 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 io release the same from

 the leasehold estate of the Company Lease and of this Agreement.

" (e " So long as there exists no Evenit'of Defaiilt héreiinder, the Lessee may from firde
to time request 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

A ‘telease, stating that, in the opinion of the Person sigring such certificate, the unimproved Land and the

release thereof so proposed to be made is not needed for the o eration of the Facility, will not adversely

7 affect the use of operation of the Facility as tﬁekApprov e 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 8.10 shall
entitle the Lessee to any abatement or diminttion of the Rental Payments payable under Section 4.3 or
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_ amounts due under any Mortgage Notes

any other payments required to be made by the Lessee under this Agreement or any other Project
Document to which it shall be a party.

Séction 8.11 Discharge of Liens.

(a). If any lien, encumbrance or charge is filed or asserted (including any Ken for the .
perfmmance of any labor or services or the furnishing of materials), or any Judgment, decree, order, levy
or process of any court 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, under this Agreement or the interest of 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 and/or 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 mterest in the Facility.

(b) © The Lessee may at its sole cost and expense contest (afier prior written notice to

-7 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 Agregmient, of the Agency or the Lesseé or againist any of the Rental Payments payable s+ = -

under the Company Lease, 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.

Sectibn 8.12 Recording and Filing. A memorandum of this Agreement, 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 recordahon
thereof. : :

Section 8.13 * - No Further Encumbrances Permitted. The Lessce 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 Permittéd 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, except for rentals directly related to the payment of

Section 8.14 Automatlcallv Deliverable Documents.

(a) The Lessee shall immediately notify the Agency of the occurrence of any Event
of Default, or any event that with notice and/or lapse of time would constitute an Event of Default under -
any Project Document. Any notice required to be given pursvant to this subsection shall be signed by an
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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 date
during the term of the Agreement and deemed made as of such date, be false, mtsleadmg or incorrect in
any material respect.

(c) Within five (5) Business Days after receipt from the- Agency-ef any subtenant
survey. and questionnaire pertaining to the Facility in the form of Exhibit M hereto, 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
SecnonsS 1(f) and 8.1(g). C .

(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) in excess of $50,000 to the Agency

(f) 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 wrltten notice of
such removal to the Agency within five (5) Business Days following such removal.

(g) . Promptly following completlon of the Project, but no later than five (5) Business
. Days following the receipt of a temporary or permanent certificate of occupancy with respect (0 the
_ Facility Realty, the Lessee shall deliver to the Agency the certificate as to Project completion in

‘" substantidlly the form set forth in Exhibit G-2 — “Form of Projéct Completion Certificate™, together with

all attachments required thereunder, and the original of the Sales Tax letter and all copies thereof.

, (h)y  Within five (5) Business Days following any a;ﬁpomtment of an agent in
connection with the use of the Sales Tax Letter as provided in Section 5 2(c)(w) the Lessee shall submit
- Form ST-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 Lessec
shall submit such request to the Agency in the form prescrlbed by the Agency.

Section 8.15 Requested Documents. Upon request of the Agency, the Lessee shall deliver
or cause to be delivered to the Agency within thirty (3 0) Business Days of the date so requested

(a} . acopyofthe most recent annual audited or reviewed ﬁnanmal 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, eamings,
and changes in financial position) for such Fiscal Year prepared in accordance with GAAP and certlﬂed
by an Independent Accountant ‘ - '

{b) a certificate of an Authorized Representatlve of the Lessee that the insurance the
Lessee malntalns 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
. certificates thereof have been filed with the Agency and are in full force and effect and the evidence
required by Section 8.1(f); .

57
NY:1348523.11



(I cbpies of any (x) bills, invoices or other evidences of cost as shafl have been
incurred 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 fo Section 3.6(a), a
written report of an Authorized Represeatative of the Lessee summarizing the action taken by the Lessee
and stating that, in hxs/her 0pm10n such action complied with the provisions of Section 3.5 or 3 6(a) as
applicable. :

‘ (fH a certificate 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

' Representatxve of the Lessee either stating that t6 the knowledge of such Authorized Representative after”
due i mquu’y theére 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 Defauit hercunder, exists or specifying each

such default or breach of which such Authorized Representative has knowledge;

(h) -employment information requested by the Agency pursuémt to Section 8.7(b};
and

Section 8.8.

Section 8.16 Periodic Reporiing Information for the Agency.

(2) The Lessee shall not assert 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 béhalf 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 (1) 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 7iptntiess-a-website at which such form shall be*available. - Inr
the event the Agency, in its sole discretion, elects to replace one or more of the reports required by this
© Agreement with an electromc or d1g1ta1 reporting system, the Lessee shail make its reports pursuant to
such system, -
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(b}  Annually, By Auguét'l of each year, commehc;ing in 2012, until the termination
of this Agreement, the Lessee shall submit or cause to be submitted to the Agency the Annual
Employment and Benefits Report relating to the period commencing July 1 of the previous year and

_ending June 30 of the year of the obligation of the filing of such report, in substantially the form set forth

in Exhibit N hereto (or such replacement and/or. successor form. as may be required by the Agency as a

.result of a change in law or as required by New York States agencies ), certified as to accuracy by an

officer of the Lessee. Upon termination of this Agreement, the Lessee shall submit or cause to be
submitted 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 form prescribed by the Agency, certified as to accuracy by the Lessee.

(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 or agents of the Lessee 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), including consultants or subcontractors of such agents, 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, the Lessee 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 return fo the

Agendy ‘the Sales Tax Letter issued to the Lessee by the" Agency that is in the Lessee’s posséssion or in
the possession of any agent of the Lessee. Nothing herein shall be construed as a representation by the

- Agency that any property acquired as part of the Project is or shall be exempt from Sales Taxes under the

laws of the State. To the extent that the Lessee shall have received Sales Tax Savings, the Lessee agrees
to include information with respect thereto in its Sales Tax Exemptlon Report required to be filed
pursuant to Section 8.16(e). .

(d) ~ The Lessee shalI file with the Agency by February 1 of each year commencing
February 1, 2012, a certificate of an Authorized Representatlve of the Lessee with respect to all tenancies
in effect at the Facility, if any, in the form of the Subtenant Survey attached hereto as Exhibit M —
“Subtenant Survey”. :

(e} . If the Sales Tax Letter shall bave been in effect at any time during the twelve-
month period terminating on the immediately preceding June 30, the Lessee shall file with the Agency by
the next following August 1, a certificate of an Authorized Representatwe of the Lessee with respect to
Sales Tax Savmgs with respect to such twelve-month period, in the form prescnbed by the Agency.

§3) The Lessee shall file with Agency by February 1 of each year commencing
February 1, 2012, a certificate of an Authorized Representative of the Lessee certifying that (i) it is i

'compllance Wrtn"’S%ctlon 8.19(dy hereof, {if) no portion of the Facilify is being uséd or decUpicFior fahy T

purpose that does not qualify as a Retail Use, an Industrial Use, or an Other Use, and (iii) after the first
Adjustment Date, that at least 1,300 Equlvalent Full Tlme Empioyees are Industrial Employees.

(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
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- Legsee shall promptly observe and comply with alt affticable?

deliver to the Agency by the next followmg August 1, a compleied Business Incentive Rate Report with
respect to such twelve-month pericd, in the form prescribed by the Agency. -

(h) The Lessee shall deliver to the Agency on August | of each year, commencing
on the August ] 1mmedlately following the Commencement Date, a completed location and contact

information report in the form set forth in Exhibit R 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 payabie) and assessments, general
and specific, if any, levied and assessed upon or against the 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, 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 instaliments if so payab!e by law, whether or not interest accrues
on the unpaid balance, The Agency shall forward, as soon as practicable, to the Lessee any nottce blll or
other statement received by the Agency concerning any Imposition.

(b) In the event the Facility Realty is exempt from Impositions (other than real estate

taxes.m 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 authorifies 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. '

_ ‘(¢) - The Léssee inay at its sole cost and- expense contest {after prior written’ netlce o o
- the Agency), by approprlate action conducted in good faith and with due diligence, the amount or validity
* or application, in whole or in part, of any Imposition, if (i) such proceeding shall suspend the execution or

enforcement of such Imposition 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 proceedmgs or as may be reasonably requested by the Agency.

Section 8.18 Compliance with Legal Requirements.

(a) The Lessee shall not occupy, use or operate the Famllty or allow the Facility or
any part thereof to be occupied, used or operated, for any unlawful purpose or in violation of any -
certificate of occupancy.-affecting the Facility or for any use which may constitute a nuisance, pubhc or
private, or make void.or voidable any insurance then in force with respect thereto. =

(b) Throughout the term of this Agreement and at its sole cost and. expense the
slkequirements, whether foreseen ‘or-

% -u““

unforeseen, ordinary or extraordinary, that shall now or 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 wili 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
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- 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.

R () 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 (jii) the Lessee shall have furnished such secunty if
any, as may be reasonably requested by the Agency for failure to comply therewith.

Section 8.19 Operation_as Apgroved Facility and as a “Project”; Use and Restrlctlons
on_Use of the Facilitv.

(a)y The Lessee will not take any actlon, or suffer or permit any actlon 1f such action
would cause the Facility not to be the: Approved Facility.

(b)  The Lessee will not fail to take any action, or suffer or permit thé failure to take
any action, if such failure would cause the Facility not to be the Approved Facility.

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

() The Lessee covenants and agrees that at all times during the term of thts

- Agreemant no more than fiftesn percent (15%) of the rentable square footage of the Facility may be used, =

in the aggregate, for Retail Uses and Other Uses. Notwithstanding the foregoing, such fifteen percent
(15%) may be expanded to the extent that NYCEDC has consented to “Additional Uses” pursuant to

‘Section 7(d) of the NYCEDC Contract, provided the Lessee has notified the Agency thereof by providing

to the Agency a copy of NYCEDC’s wriiten consent. The Lessee agrees that any portion of the Facility
that is-not vacant, or that is not used (to the restricted extent permitted in this subsection “d”) for Retall

- " Uses or Other Uses or Additional Uses, shall be occupied and used for Industrial Uses.

Section 8.20 Restrictions on Dissolution and Merger.

(a) The Lessee covenants and agrees' that at all times during the term of this
Agreement (except resulting from a permitted transfer pursuant to Section 8.9, or as prov1ded below 1 n
this Section 8.20), it will

. ‘(1) maintain its existence as the type of Entity set forth on the cover page of
- this Agreement, ' o : - C

L R 1) continue to be subject to -éervice_of proces_s“i-n' the 'S'tate,m

ﬁ i.iai)-:* F*.;

e 2 .‘;_;t,._%-;;us-;;obe-erganized under the laws of, or qualified to .do business.izg=iigees:
the State, ‘ ‘
(iv) ~ 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),
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| - ) (v) .not, as transferee, take title to all or substantially all of the property, '
~ business or assets (also “Transfer”) of and from another Entity, except as proyided in
Section 8.20(b),

‘ (vi)  not consolidate with or merge into another Entity or permit one or more
“Entities to consolidate with or merge into it (“Merge”™), except as provided in Section 8.20(b),
and - ' : :

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

(b) - 'With the prior written consent of the Agency and subject to Section 8.20(d), the -
Lessee may Merge or participate in a Transfer if the fo!lowmg conditions are satisfied on or prior to the
Merger or Transfer, as applicable:

(N “when the Lessee is the suWiving, resulting or transferee Entity,

- (D 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 Ito the 'Agency a Required Disclosure
o - Statement with respect to itself as surviving Entity in form and substance
satisfactory to the Agency; or

TS g e e T (11) - when- the Lessee-is-not-the survm‘lg, resulting or transferee Entity (the-
“Successor Lessee”)

(1) the predecéssor Lessee (the “Predecessor Leésee”) 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 laws
of any other state of the United States and duly qualified to do business in the
State,

(3) the Successor Lessee shall have assumed in writing Valrl 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

party,

R ... (4 the Successor Lessee shall have delivered to the Agency a -
" Required Disclosure Statement in form and substance acceptable to the Agency
actmg in its sole dlscretlon '

H R R :

. (5) each Prmc;pal of 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,

(6)  the Successor Lessee shall have delivered to the Agency, in form
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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

N the Successor Lessee shall have delivered to the Agency such
statements, 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) afier the Merger or Transfer at least
equal to that of the Predecessor Lessee immediately prior to Sueh Merger or

- Transfer.

(c) 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™) to the Agency together with a Required

- Disclosure Statement in form and substance acceptable to the Agency acting in its sole discretion.

(d) In addition to the foregoing, until the later of (x) completion of the Minimum

. Build for the Project, and (y) the fifth (5™) anniversary of completion of the Federal Building Minimum

Build (as such terms are defined in Section 4(g)(1) the NYCEDC Contract, a copy of which is set forth in
Exhibit K hereto), the piior written approval the Agency and NYCEDC in their sole discretion shall be

" required for (i) any sale, transfer or assignment of membership interests of the Lessee, (i1) any issuance of
_any additional membership interest in the Lessee, and (iii) any change in the inferest of any member of

the Lessee in the Lessee. Notwithstanding the foregoing, if the actions set forth in clauses (1), (ii) and (iii)
above, effect a transfer to existing beneficial owners of such interest, or to members of their respective

" familiés or {6 triists for the benefit of dny ‘suth persoris, the same shall 1ot require prior approval 6fthe ™~ 77

Agency and NYCEDC. provided that Selim Rusi or Marvin Schein, or, after the death or incapacity of
either or both of Selim Rusi or Marvin Schein, adult members of their respective families retain control or

continue to be responsible for the day to day management and operations of the Lessee. With respect to

any transfer which requires the approval by the Agency and/or NYCEDC, the Lessee agrees to provide

the Agency and NYCEDC with such information as the Agency and NYCEDC: shall require in deciding

whether to give any approval required hereby. - Any request for appioval by the Agency and NYCEDC of
any of the above matters, and any notice to the Agency and NYCEDC, and any notice of approval or-
disapproval by the Agency and NYCEDC, shall be in writing and delivered to the Agency as set forth in

Section 11.5 hereof and to NYCEDC as set forth in Section 13 of the NYCEDC Contract. .

. Section 8.21 Further Assurances. The Lessee will do, execute, acknowIedge 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 adv1sable for the implementation, effectuation, correction, confirmation or perfection of this
Agreement and any r:ghts of the Ageney hereunder and under any other Project Document.

ARTICLE IX

- REMEDIES AND £4 2 TS OF DEFAULT

Section 9.1  Events of Default. Any one or more of the following events shall constitute

-an “Event of Default” hereunder:

- _ 63
NY:1348523.11 .


pgaetjens
Highlight


' (a) Failure of the Lessee to pay PILOT in accordance with Section 5.1 on o before
the due date prov1ded in a PILOT Bill and in the amount requnred in a PILOT Bill; :

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

(©) 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 or 8.19,

(e) _Fallure of the Lessee to observe and perform any covenant or agreelhent 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;

€3] Failure of the Lessee to observe and perform any covenant, condifion or
" agreement on its part to be performed under Sections 3.9, 3.10, 3.11, 5.1 (except as set forth in
Section 9.1(a)), 5.2, 5.3, 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 Axticle VI,
and continuance of such-failure for a period of thlrty (30) days after receipt by the Lessee of written
not1ce specifying the nature of such default from the Agency; -

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

(h) - Failure of the Lessee to observe and perform any covenant, condition or

“agreément hereunder-on its:part to be performed (except as set*forth in Section 9.1(a), (b); (e} (ds(e)A(f) -

or (g)) and (i) continuance of such failure for a period of thirty (30) days after receipt by the Lessee of

written notice specifying the nature of such failure from the Agency, or (ii) if by reason of the nature of

such failure the same can be remedied, but not within the said thirty (30) days, the Lessee fails to
commence and thereafter proceed with reasonable diligence after receipt of said notice to cure such’

failure or fails to continue with reasonable diligence its efforts to cure such fallure or fails to cure such

fallure 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, (if} admit in writing its inability, or be generally unable, to pay its
debts as such debts gencrally become due, (iii) make a general assignment for the benefit of its creditors,
(iv) commence a voluntary case under the Federal Bankruptcy Code (as now or hereafter in effect), (v)
file a petition seeking to take advantage of any other Jaw relating. to bankruptcy, insolvency,
reorganization, winding up, or composmon or adjustment of debts, (vi} fail to controvert in a timely or
appropriate manner, or acquiesce in writing to, any petition filed against itself in an involuntary case
under the Federal Bankruptcy Code, (vii) take any action for the purpose of effecting -any- of the -
foregoing, or (viii) be adjudicated a bankrupt or insolvent by any court;

: - Bt SR m:eedmg or-case shall be commenced, without the apphca«hon TSNS LER
the Lessee or any other Guarantor in any court of competent jurisdiction, seeking, (i) liqmdatlon

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
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case shall continue u_ndisinissed,_ or an order, judgment or decree approving or ordering any. of the
foregoing shall be entered and continue unstayed and in effect, for a period of ninety (90) days; or any

“order for relief against the Lessee or any other Guarantor shall be entered in an involuntary case under the

Federal Bankruptcy Code; the terms “dissolution™ or “liquidation” of the Lessee-or any other Guarantor
as used above shall not be construed to prohibit any actlon otherwise permitted by Section 8.20, or
Section 3.6 of the Guaranty Agreement;

(k) ~Any representat:on or warranty made by the Lcssee or any other Guarantor (i) in

» the application and-related materials submitted to the Agency for approval of the Project or the
transactions contemplated by this Agreement, (ii) herein or in any other Project Document, or (iii) by or

on behalf of the Lessee or any other Person in any Required Disclosure Statement, or (iv) in any report;
certificate, financial statement or other instrument furnished pursuant hereto or any of the foregoing, shall
in any case prove to be false, misleading or incon'ect in any material respect as of the date made;

(1] The commencement of proceedmgs to appoint a receiver or to foreclose any
mortgage lien on or security interest in the Facdlty

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

{(n) If any Required Disclosure Statement delivered to the Agency under any Project

Document is not acceptable to the Agency acting in its sole discretion;

: (0)  An “Event of Default” under the Guaranty Agreement, the NYCEDC Contract or
any other Permitied Encumbrance, including any Mortgage, shall occur and be continuing beyond the
expiration of any applicable notice or cure period;

{py A'revers'iondf'the fee estate of the' Lesses to NYCEDC pursuant to the Deed, = == wsws oo

Section 9.2 Remedies on Default. (2) Whenever -any Event of Default referred to in

~ Section. 9.1 shall have occurred and be continuing after the expiration of any applicable notice or cure

period, the Agency may take any one or more of the following remedial steps:

0 The Agency may terminate this Agreement (with the cffect that the term

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

~ were the original Expiration Date of this Agreement) in which case this Agreement and all of the
estate, right, title and interest herein granted or vested in the Lessee shall cease and terminate, and
convey all of the Agency’s right, title and interest in the Facility to the Lessee, which the Agericy.
may accomplish by executing and recording, at the sole cost and expense of the Lessece, 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 Persoi}alty) The Lessee hereby
waives delivery and acceptance of such termination agreements as a condition to-their valldlty,
.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 othcr documentatton necessary to accompllsh the
recordmg of such termination agreements; R o : '

(ii) The Ageney may bring an action for damages, injunction or specific
performance; : : '
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(i)  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 terminate the Sales Tax Letter or require the
Lessee to surrender the Sales Tax Letter to the Agency for cance[latlon |

: (v) The Agency may require the Lessee to pay, as if the date of demand by
the Agency were the Expiration Date, any NPV-PILOMRT that may be due under and in
accordance with Section 5.3(d)(y)-

(b) No action taken pursuant to this Section 9.2 {including termination of this
Agreemént pursuant to this Section .2 or by operation of law or otherwise) shall, except as expressly
- provided herein, relieve the Lessee from the Lessee’s obligations hereunder, lncludmg the obligations of
the Lessee. under Section$ 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, 5.3, 54, 8.2, 9.2, 9.6,
9.7,98,11.4,11.5, 11.6, 11.11, 11.13 and 11.14, all of which shali survive any such action.

Section 9.3 Remedies Cnmulative. 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 hercunder shall not be considered or taken as a waiver or

relinquishmient 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 rlghts to exermse any such rlghts or remedles, 1f such default by the ' - N

S e

*"“Lessee be continued or repeatéd,

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

Section 9.5 Effect on Discontinnance 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 rlghts hereunder and thereunder, and all rights, remedies, powers and duties of the

_ Agency shall continue as in effect prior to the commencement of such proceedmgs

Sect;on 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 attdtnes/s o iiei - Consultants or incur other out of pocket' ¢xpenses for thé -
collection of the Rental Payments payable hereunder or the enforcement of performance or observance of
any obligation or agreement on the part of the Lessee herein contained or contained in any other Project

Document, the Lessee agrees that it will on demand therefor pay to the Agency the reasonable fees and

disbursements of such attorneys or other consultants and such other expenses so incurred.
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Fee.

Section 9.7 Certain Continuing 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 Agreement
unless the Agency shall, upon written request by the Lessee, either waive such default in writing or
‘comsent in writing to an exception to such representation or warranty so that such representation or
warranty shall no longer be false, misleading or incorrect in a material respect.

Section 9.8 Late Delivery Fees.
(a) In the event the Lessee shall fail:

(i)  topaythe Angual Administrative Fee on the date required under Section
8.3,

(i) to file and/or deliver any of the documents required of the Lessee under
Section 8.14 or Section 8.16 by the date therem stated (collectlvely, the “leed Date
Deliverables™), or :

o (iif}  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 Documeut Dellverables”)

then the Agency may charge the Lessee on a daily calendar basw commencing with the day immediately
following the date on which the payment, filing or delivery was due (the “Due Date™), the Per Dlem Late

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

(¢ The Per Diem Late Fee and the Per Diem Supplementa[ Late Fee shall each if
_ oharged by the Agency, (i) accrue until the Lessee delivers to the Agency the Annual Administrative Fee,

the Fixed Date Deliverable(s) and/or the Requested Document Deliverable(s), as the case may be, and
(if) be incurred on a daily basis for each such Annual Administrative Fee, Fixed Date Deliverable and/or
Requested Document Deliverable as shall not have been delivered to the Agency on the Due Date.

(d) . No default on the part of the Lessee under Section 8. 3, 8. 14 8.15 or 8 16 to
deliver to the Agency an Annual Administrative Fee, a Fixed Date Deliverable or a Requested Document

=~ Delitessie shall be deemed cured unless the Lessee shall-have-delivered sanse to-the s gﬁwy -afid paid-to- - -

the Agency all acenied and unpaid Per Diem Fees in connection with the default. .
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ARTICLE X
TERMINATION

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

Section 10.2 Termination of Company Lease and this Agreement on Agency Netice,

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

- (b) In the event the Lessee ‘does not termmate the Company Lease and  this
Agreement (including taking all actions required to be taken by the Lessee pursuant to Section 10.3(a)
within such ten (10) day period), then, commencing on the eleventh (11%) day after transmittal of the .
notice directing termination as provided in Section 10.2(a), the Lessee shall, in addition to all other
payment obligations due to the Agency hereunder, make rental payments to the Agency in the amount of

~ the Per Diem Holdover Rental Amount until the Lessee shall have termmated the Company Lease and

this Agreement i1 accordance with the provisions ‘thieteof and heréof.

Section 10.3 Actions Upon Termination.

{a)- Onthe terminatio.n date provided for pursuant to Section 10.1 or 10.2, the Lessee

' shaﬂ:

_ ) pay. to NYCDOF any- amounts due and payabie pursuant td
Section 5.1(i); : s

(ii) pay any and all other Project Payments then due plus one dollar ($I 00),
(i) . perform all accrued obhgatlons hereunder,

: (iv).  surrender the Sales Tax Letter to the Agency for canc.ellatioﬁ, -if
applicable, and ‘ : '

) deliver or cause to be delivered to the Agency (x) with respect to any
Exempt Morigage or Modlﬁed Exempt Mortgage (as the case may be), an executed satisfaction

of such Mortgage in recordable-ferzny-excouiizibyvthe- Mortgagee, -and (y) with respect to-any - & o Sias

Mortgage 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 Morigage Recording Taxes, a release of the Agency from such Mortgage

in recordable form executed by. all other parties to such Mortgage.
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(bj 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:

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

{ii) a bill of sale with respect to the Facility Persona]ty {(to the extent of any -
interest, 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 Survival of Lessee Obligations. Upon release of the Agency’s interest in the
Facility pursuant to Section 10.2 or 10.3, this Agreement and all obligations of the Lessee hereunder shall
be terminated except the obligations of the Lessee under Sections 5.1 {vntil such time as the Agency shail

* cease (0 have a leasehold estate in the Facility and, by reason thereof, the Lessee shall again pay Full -

" Land Taxe§ and CRET Wwith respect to the Facility Realty), 5.2, 5.3,°5.4, 8.2,9.2,906, 9.7, 9.8, 114,15,
. 11.6,11.11, 11.13 and 11.14 shall survive such termination.

ARTICLE XI
" MISCELLANEOUS

Section 11.1 Unavoidable Delay. In case by reason of Unavoidable Delay either party
hereto shall be rendered unable wholly or in part to carry out its obligations under this Agreement, then
except as otherwise expressly provided in this Agreement, if such party shall give notice and full

- particulars of such Unavoidable Delay in writing to the other party within-a reasonable time after
occurrence of the event or cause (other than (i) the obligations of the Lessee to make any payments
required under the terms hereof, or (ii) the obligations of the Lessee to comply with Sections 8.1 or 8. 2),
so far as they are affected by such Unavoidable Delay, shall be suspended during the continuance of the

~ inability then claimed, which shall include a reasonable time for the removal of the effect thereof, but for
no longer period, and such party shall endeavor to remove or overcome such mab:hty with all reasonable
dispatch.

, The Lessee shall promptly notify the Agency upon the occurrence of each Unavmdable Delay,
- deseribing SUCH UNATS 0 yelay ahd its effects in reasonable détail. “The Lessee shall-#i68Prompass
notify the Agency upon the termination of each such Unavoidable Delay. The information set forth in
any such notice shall not be binding upon the Agency, and the Agency shall be entitled to dispute the
-existence of any Unavoidable Delay and any of the contentions contained in any such notice received
from the Lessee. ' '
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Section 11.2 Priority. The Company Lease and this Apreement shall be subject and
subordinate to any Mortgage and to the mortgage liens and security interests so created thereby and the

. Agency, within ten (10) days of a request by the Lessee and at the sole cost and expense of the Lessee,

agrees to confirm the same in writing to the holder of any such Mortgage; 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 any reason the Lessce
should cease to be so subject to serviee of process in the State, the Lessee hereby irrevocably consents to

" the service of all process, pleadings, notices or other papers in any judicial proceeding or action by

designating and appoiniing Marvin Schein and Selim Rusi, c¢/o Salmar Properties, LLC, 120 Broadway,
36™ Floor, New York New York 10271, 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 thé State, the Lessee hereby irrevocably designates and appoints the Secretary of State of the
State of New York: as its agent upon whom may be served all process, pleadings, notices or other papers
which may be served upon the Lessee as a result of any of its obligations under this Agreement; provided,

however, that the service of such process, pleadings, not1ces or other papers shall not constitute a
condltlon to the Lessee s obligations hereunder.

For such time as any of the obligations, covenants and agreements of the Lessee under this

) Agreernent remain unsatisfied, the Lessee’s ageni(s) demgnated il fhis Section 11.4 shall accept and

acknowledge on the Lessee’s behalf each service of process in any such suit, action or proceeding brought
in any such court. The Lessee agrees and consents that each such service of process upon such agents and
written notice of such service to the Lessee in the manner set forth in Section 11.5 shall be taken and held
to be valid personal service upon the Lessee whether or not the Lessee shall then be doing, or at any time -
shall have done, business within the State and that each such service of process shall be of the same force
and validity as if service were made upon the Lessee according to the laws governing the validity and

requirements of such service in the State, and waives all claim of error by reason of any such service. -

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

Section 11.5 Notices. All notices, certificates or other communications hereunder shall be
sufficient if sent (i) by registered or certificd United States mail, return receipt requested and postage
prepaid, {ii) by a nationally recogmzed overnight delivery service for overnight delivery, charges prepaid
or (iif) by hand delivery, with a copy, in each case, by electronic mail, addressed, as follows:
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4 i to the Agency, to

New York City Industrial Development Agency

110 William Street _

New York, New York 10038

Aftention: General Counsel (with copies to the

- Executive Director of the Agency and the
Director of Compliance at the -
same address)

and -

(2) if to the Lessee, to

Salmar Properttes, LLC

120 Broadway, 36" Floor

New York, New York 10271 .
Attention: Marvin Schein and Selim Rusi
marvos@aol.com; srusi@benmaintenance.com

with a copy to

Ackerman, Levine, Cullen, Brickman & Limmer, LLP
1010 Northern Boulevard
Great Neck, New York 11021
Attention: Leslie J. Levine, Esq.
. llevine@alcllp.com

~and

Jacobi, Slegharclt Bousant1 Piazza & Fltzpamck P.C.
235 Forest Avenue ;
Staten Island, New York 10301 -
Attention: Mordecai Jacobi, Esq.

. jsbbplst@aol.com

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 tlme and in the same manner as such notice is required to be’
given to the Lessee. :

The Agency and the Lessee may, by hke notice, designate any further or dlfferent 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 prowded 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 sendinig if transmitiedfor overnight delivery by a nationally recognized overnight
delivery service, or (iii) upon delivery if given by hand delivery, with refusal by an Authorized
Representative of the intended recipient party to accept delivery of a notice g1ven as prescribed above to
constitute delivery hereunder
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Section 1.6 Consent to Jurisdiction.” The Lesses irrevocably and unconditionally (i)
agrees that any suit, action or other legal proceeding arising out of this Agreement or any other Project
Document, the Facility, the Project, the relationship between the Agency and the Lessee, the Lessee’s
- ownership, use or occupancy of the Facility and/or any claim for injury or damages may be brought in the °

courts of record of the State in New York County or the United States District Court for the Southern
District of New York; (ii) consents to the jurisdiction of each such court in any such suit, action or
proceeding; (iil) waives any objection which it may have to the venue of any such suit, action or
proceeding in such courts; and (iv) waives and rehnqmshes any rights it might otherwise have (w) to
move to dismiss on grounds of forum non conveniens, (x) to remove to any federal court other than the
United States District Court for the Southern District of New York, and (y) to move for a change of venue
to a New York State Court outside New York County. )

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

may thereafter reinstitute the action in a court of record of the State in New York County or the United
States Dlsmct Court for the Southern District of New York.

Sectlon 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 everablhgg If any one or more of the provisions of this Agreement shall be

" ruled :llegal or invalid by any court of competent JurlSdiCthI] 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 of such illegal or invalid provision had not been contained herein.

Section 11.9 Effective Date: Counterparts. The date of this Agreement shall be for
reference purposes only and shall not be construed to imply that this Agreement was executed on the date
first above written. This Agreement was delivered on the Commencement Date. This Agreement shall
‘become effective upon its delivery on the Commencement Date. It may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but.one and the
same instrument, -

Section 11.10  Binding Effect. This Agreement shall inure to the benefit of the Agency, the
Lessee and the Indemnified Parties, and shall be binding upon the Agency and the Lessee and thelr
respective successors and assigns. '

Sectlon 111t “Third Party Beneficiaries. It is the intentioh 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.

ectofy 1112 Law Governing. This Agreement shalI be governéd by, aid cus? edtied and
enforced in accordance with, the laws of the State of New York, without regard or glvmg effect to the
principles of conflicts of laws thereof. :

Sect_ion 1113 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
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of this Agreement or any matters whatsoever arising out of or in any way connected with this Agreement,
the Lessee’s obligations hereunder, the Facility, the Project, the relationship between the Agency and the
Lessee, the Lessee’s ownership, use or occupancy of the Facility and/or any claim for injury or damages.

The prov1sxon of this Agreement relating to waiver of a jury trial and the rlght of re-entry or re-
- possession shall survive the termination or expiration of this Agreement.

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

A G
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be subscribed unto this
Agency Lease Agreement by its duly authorized Chatrman, 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 Representative, all being done as of the year and
day first above written. : ' ' .

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

. O

 Kichard E. Marshall '
Vice President for Legal Affairs

SALMAR PROPERTIES, LLC
By: Salmar Reatlty, LLC, its
Managing Member

By:

Marvin H. Schein, Member
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IN WITNESS WHEREOT, the Agency has caused its corpdrate name to be subscribed unto this
Agency Lease Agreement by its duly authorized Chairman, 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 subscnbed by its duly Authorlzed Representatwe all being done as of the year and
day first above writien.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY -

By:

Richard E. Marshall
Vice President for Legal Affairs

SALMAR PROPERTIES, LLC
By: Salmar Realty, LLC, its
Managifie Member

By:
Mayvyd H. Schein) Member

S
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STATE OF NEW YORK )
) ' DO8s.
- COUNTY OF NEW YORK }

On the 020 day of September, in the year 2011, before me, the undersigned, personally
appeared Richard E. Marshall, 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.

Ouatte  a. Gpstorge

Notiry Public/Commissioner ofDeeds

JUDITH A CAPOLONGD .
Comeissioner of Deeds, City of Naw York

Na. 5-14;"’5 kC , _

Cerd. Filed (n New York County .

Commission Expires October 23, L a0l
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STATE OF NEW YORK )

' ' T oss.
COUNTY OF NEW YORK )

On the &8. day of September, in the 2011, before me, the undersigned, personally appeared
Marvin H. Schein, personally known to me or proved to me on the basis of satisfactory evidence to me
the individual whose name is subscribed to the within instrument and acknowledged to me that he
exccuted 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 fhe Mstrument. -

Notary'l’)blic

ALBERT L RISI
Notary Public, State of New York
No. 01 R!619293% oty
alified in Richmond Gou
C(gummissmn Explres 09/08/2012
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DESCRIPTION OF THE LAND
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 First American Title Insurance Company

Title No. CHAR 11-12630
- Block 671 Lot 1 - Kings County

SCHEDULE A

ALL that certain plot, piecc or parcel of land, with buildings and improvements thereon erected,
situate, lving and being in the Borough of Brooklyn and County of Kings, City and State of New
York, bounded and deseribcd as follows: ‘ .

BEGINNING at a point where the easterly line of Second Avenue intersects the prolongation of the
nertherly line of Thirty- First Street

RUNNING THENCE North 38 degrees 23 minutes 03 seconds East, along thc'eésterly line of Second

“Avenue, 200.35 feet to its intersection with the prolengation of the southerly line of said Thirtieth

Street:

RUNNING THENCE South 51 degrees 36 minutes 57 seconds East along the ‘prolongation of the
southerly line of said Thirtieth Street and the southerly line of said Thirtieth Street for a distance of
700.00 feet to its intersection with westerly line of said Third Avenue; ‘

RUNNING THENCE South 38 degrees 23 minutes 03 seconds West, along the westerly line of said
Third Avenue, 200.35 feet fo its intersection with the northerly line of said Thirty-First Street ;

RUNNING THENCE North 51 degfees 36 minutes 57 seconds West, along the northerly line of said
Thirty-First Street and continuing along the northerly prolongation of said Thirty-First Street for a

distance of 700.00 feet to the point of BEGINNING {being 3.220 acres of land more or less)

Grantor further asmgns to the Grantee and its successors and assigns, certain access rights in the. . .

land owned by the United States of America under custody and control of the Federal Bureau of
Prisons, that lies along the northeasterly boundary of the Property, commonly known as 30th Street,

between 2nd and 3rd Avenue, Sa1d access rights are assigned subject to specific conditions and
restrictions set forth herein.

1. A perpetual and non-exclusive right of access to_ the eastern end of 30th Street, running
from its intersection with Third Avenue to the existing fence, approximately 61 feet, for access to
the existing street entrance at the rear of Federal Building #2. Al deliveries accessing the area.
shall be subject to inspection by United States of America Federal Bureau of Prisons
Metrapolitan Detention Center (MDC), Brooklyn staff. Accéss may be temporarily suspended at
the diseretion of the Warden, MDC Brooklyn, should it be determined by the Warden, MDC

* Brooklyn, that access would likely create disruptions to safe and orderly operation of the

MDC.

2. A perpetual and non-exclusive right of access to pass and repass over and across a
portion of 30th Street, between 2nd and 3rd Avenues that measures 20 feet from the rear of
Federal Building #2 for the following purpose: trucks and construction equipment for -
rehabilitation and repair work to Federal Building #2. Access will be in accord w1th and subject
to the provisions of Paragraph 4 bclow : .

3. A perpetval and non-exclusive right of access to pass and repass over and across a
portion of 30th Street, between 2nd and 3rd Aveniues, that measures 30" 1" from the rear of
Federal Building #2 for the {ollowing purposes: Emergaeng. vehicles and emergency egress from -
Federal Building #2; and, the installation, maintenance and repair of utilities in and under
30th Street and the transformers. adjacgent to Federal Building #2. Access will be in

raccord with and subject to the provisions of Paragraph 4 below. "The MDC will not place

anything in this area that will permancntly ¢ncroach upon the area subject to this rtght of
access, and this restriction shall be binding on any assigns of the MDC



EXHIBIT B

DESCRIPTION OF THE FACILITY PERSONALTY
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T LESSEE:

Name

' _ Marvin H. Schein

Selim Rusi

GUARANTOR: -
Name

Marvin H. Schein

Name

Name

NY:ILIR5234

EXHIBITC.

 AUTHORIZED REPRESENTATIVE

Title . Signs
Manager of Managing Member

Manager of Managing Member

Title : ' Sithatyr
Manager - .
- Title Signature

Title S Signature

[TO BE COMPLETED BY LESSEE]

Exhibit C-1



LESSEE:

Name

Marvin H. Schein

Selim Rusi
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PRINCIPALS

Title

Manager of Managing Member

Manager of Managing Member

Exhibit D-1-1.



EXHIBIT D-2 -

Salmar Realty, LLC

OWNERS OF THE LESSEE
INDIVIDUAL OWNERS , .
Name % Ownership or Control of the Lessee
ENTITY OWNERS . :
Name % Ownership or Control of the Lessee
Schein Family Partners LLC 49.5%
S. Susi Family LL.C 49.5% .-

1%, Managing Member

LESSEFE, (“10% ENTITIES”)

- OWNERS OF THOSE ENTITIES THAT OWN OR CONTROL MORE THAN IO% OF THE

10% Entity
‘(Name And Actual %)

Individual And Entity Owners

% Ownership or Control

8. Rusi Family LLC

See attached Schedule A

Schein Family Partners LLC

See attached Schedule B
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"SHELE A" )
S. RUSI FAMILY LLC 27-1841877 -
List of Member Percentage, LD. Number and Addr_ess

Member Name and Address % Interest - EIN/SSN
Selim Rusi, Sr. | 100 | - 090-48-3048

. 177 Benedict Road
- Staten Island, NY 10304

‘295811.2



" SCHEDULE 5 "

Ownership Analysis
o 12/31/2010
Partnar : ' Percant
Number , Partner Nama Ownarship
Schein Family Partners LLe _
I~ Trust WART STH U/W/Q Henry Schefn F/B/O Mdmn Scheln - 1.9864%
"2 Trust U/ART 3RD Henry Schein F/B/Q Peter Schein . : 1.0108%
¥.; Trise QAR AR Héfry' Scbeﬁizfaf@@e Soleidiir 29% BBt n0siS%ed
* 4 Charles Schein . - 0.1438%
o & " Michatf Scheinl - L Saisn GleB0%:]
6 Marvin Schein 1993 Tmsl (Fmal in 1998 contmued in a Grantor ™ . 1.6433%
¥ " TragtUrArt Ind F/G Charfes Schiein UW/Q Esther Scheife &~ 0.0487% ;
8 Trust'U/Art Ind FIB/Q Mlchael Schem U/W/O Esther Schezu e 0.0487%
.LMa!'VinS‘:hﬁ'Q il % % S :‘&-. i 1‘”“ PE ‘{ vu&?)« b w_j ._'.._;,,u, J,”LQOOQ(J%
_IO Michael Schein 2004 Trust U//D 10/8/98 2.0566%
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12 Kate-Ann Schein 2004 Trust U//D 10/8/9 2.0566%
13 F Chatls Mg Soliel 200F Triot GID T GRIEF 1§ 0 LRSS T BT TSRS
14~ Michael Schein 2004 Trust U/I/D 4/6/2000 6.8714% -
U8R Pack A SEREI 3608 Trost QAT AT6A00GE : _
: 16 Kate-Ann Schem 2004 TmsE_ Uu/an 4/6/2090 . . 5.8764%
i BT o IR PRI RIS i AR E" IR
: 22 Marvin H, Schem 2008 GRAT 8.8321%
a2 Mwmﬁ‘eﬁefazoofamﬁm‘“ﬂ'é*" T R S VR
: 24  Marvin H. Schein 2002 Family Trust 15 1023%
25 Marvin Schein 2010 GRAT: . 29.1838%.
26 Clause Second Marvin H Schein 20(]2 Famxly trust fbo Peter Schc1 1.5000%
27" Clause Secorid Marvin H Schein 2002 Family triist fbo. Charles Sct 1.5000% -
28 Clause Second Marvin H Schein 2002 Fam1ly trust fbo chhael Sc_ 1.5000%
29 Schein 2010 Grandcﬁlldrcns Trust . S - 1.5000%
100.0000% -

# Ownership percentages change each year due to requlsita annuity
Aistributians by tha Listed trusts to Marvin Scheln and the
transfer by Mr, Scheln of tha interests so distributed into new
trusts for estate planning purposes. Tha abave percentages
repreésent the mbst- re..em. parnantages that can be calculated at

-thia. time.
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EXHIBITE -

 PROJECT COST BUDGET
Mortgage Loan’ Funds of Lessee . Total
Land and Building Acquisition _ $  -0- | $10,000,000 $10,000,000
Renovation/Building Tniprovements . 26,853,143 .
Equipment . 4,970,000
Fees/Other Soft Costs _ 2,606,289 ‘
Total . $34,429,432 $10,000,000 $44,429,432

* On the Commencement Date, the Lessee, as debtor, and the Agency, as mortgager entered into a Mortgage,
Assignment of Rents, Security Agreement and Fixture Filing (Fee and Leaschold), dated September 22, 2011, in the
prmc1pal amount of $30,000,000.

Exhibit E-1
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~ EXHIBIT F
[FORM OF REQUIRED DISCLOSURE STATEMENT] |

The undersigned, an authorized representative of ., a
organized and existing under the laws of the State of , DOES
HEREBY. CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development
Agency (the “Agency”) pursuant to [Section 8.20] [Section 8.9] of that certain Agency Lease Agreement,
dated as of September 1, 2011, between the Agency and Salmar Properties, LLC, a limited liability
company orgamzed and existitig under the laws of the State of New York (the “Lease Agreement”)
THAT:

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

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

(1 is in default or in breach, beyond any applicable gracé period, of its obligations under any
written agreement with the Agency or the City, unless such default or breach has been walved in writing
by the Agency or the Clty, as the case may be; ‘

(2) has been c0nwcted of a felony and/or any crime mvolving moral turpltude in the
preceding ten (10) years;

3) ' has received written notice of default in the payment to the City of é'ny' 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

4) has, at any time in the three (3) preceding years, owned any property 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.

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

“City” shall mean The City of New York,

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

-“Entity” shaII_m'ean any of a corporation, general partnership, limited liahility company, limited
liability partnership, joint stock company, trust, estate, unincorporated organization, business association,
tribe, firm, joint venture, govemmental authonty or governmental mshumentahty, but shall not include an
individual.

Exhibit F-1'
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- “Gove'rning Body™ shall mean, when used with respect to any Person, its board of directors, board
of frustees or 1ncl1v1dual or group of mdmduals by, or under the authonty of which, the powers of such
~ Person are exercised. :

“Person”™ shall mean an individual or any Entity.

.“Principal(s) shall mean, w1th 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 ¢ pr1nc1pal” shall mean any of such Persons.

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

[NAME OF CERTIFYING ENTITY]

By:
Name:
Title:
- Exhibit F-2
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EXHIBIT G-1

SUBSTANTIAL COMPLETION CERTIFICATE OF LESSEE AS REQUIRED BY SECTION
3.3(F) OF THE LEASE AGREEMENT :

" The undersigned, an Authorized Representative (as defined in the Lease Agreement referred to
below) of Salmar Properties, LL.C, a limited liability company organized and existing under the laws of
the State of New York (the “Lessee”), HEREBY.CERTIFIES that this Certificate is being delivered in
accordance with the provisions of Section 3.3(f) of that certain Agency Lease Agreement, dated as of
September 1, 2011 (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 defined herein shall have the respective meanings assigned to such terms in the Lease Agreement);

(i)- the Initial Project Wo.rk is complete; and

(i) . 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 Personaity), the Lease Agreement subject only to
Permitted Encumbrances and _

(iii} - to the extent available, attached hereto is one of the-fo!loWing (check only one and attach
the indicated document): :

J certificate of occupancy, or

Ei partia.l teﬁlporery cerﬁﬁca?e of occupancy, or
O - temporary certificate of occupancy, or
| O - amended certificate of occupancy, or

O B 'letter of no objectien;.'or

o ‘none of the fo_regoing is evailable.

(iv) in accordance with all -applicable laws, regulations, ordinances and guidelines, the
portion(s) of Facility covered by the temporary certificate of occupancy, if any, are 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

(v)  check as applicable:

O all costs for Initial Prejeet Work have been paid, or
o all costs for Imtlal Pr0ject Work have been pald except for
o amounts not yet due and payable (attach 1tem1zed Ixst) and/ef- ”
ad amounts the payments for which are being contested in good faith (attach ifemized list

- with explanations; and

Exhibit G-1-1
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(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;

[{ATTACH 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 heu 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 full; :

(vm) attached hereto is evidence that the Facility has recelVed LEED Core & Shell Silver

- Certification;

(ix) attached hereto is evidence of the Env1ronmental Remediation reqmred by Section 3.9 of
the Lease Agreement, and

(xi) ~ the Initial Project Work was completed in-accordance with Section 3.10 of the Lease
Agreement and attached hereto is a certificate of the Lessee’s architect certifying that the Initial Project
Work conforms to Standards for Preservation Guidelines for Historic Building.

Nonvitkstanding anything herein or elsewhere that may be inferred to the -contrmy, the

| _ underszgnea' hereby understands and agrees on beha{f of the Lessee as follows: . (i) the Agency does not

waive its right to requlre delivery of releases-of-liens in connection with the Cost of Work; and (ii) the

" 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 lncomplete if costs of the Initial Pro_|ect Work are due, unpaid, and not being
contested in good faith; and (iv) this Certificate shall be deemed incompiete 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.

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

)

SALMAR PROPERTIES, LLC

By:

Name: 7
Title:

, Exhibit G-1-2
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EXHIBIT G-2

PROJ‘ECT COMPLETION CERTIFICATE OF LESSEE AS REQUIRED BY SECTIONS 3. 3(G)
AND 8.14(G) OF THE LEASE AGREEMENT

~ The undersigned, an Authorized Representative (as defined in the Lease Agreement referred to
below) of Salmar Properties, LL.C, a limited liability company organized and existing under the laws of
the State of New York (the “Lessee™), HEREBY CERTIFIES that this Certificate is being delivered in
accordance with the provisions of Section 3.3(g) and 8.14(g) of that certain Agency Lease Agreement,
dated as of September 1, 2011 (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 defined herein shall have the respective meanings assigned to Such terms in the Lease
Agreement):

(i} . the Project Werk is finished and the Project Improvements have been completed

substantially in accordance with the plans and specifications therefor and the date of completion of the
+ Project Improvements was - ; and '

(i) 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), the Lease Agreement sub_lect only to
Perrmtted Encumbrances; and

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

O certificate of occupancy, or ”
0 temporary certificate of occupancy.

_ (iv)  other than as provided pursuaht to “iii” preceding, there is no certificate, license, permit,
written approval or consent, or other document required to permit the occupancy, operation and use of the
: Famhty as contemplated under the Lease Agreement; and

(v) . in accordance with all applicable laws, regulatlons ordinances and gulde]mes 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 for Project Work; have been paid, or

E] : al.l costs for Project Work have been paid except for

D . amounts not yet due and payable (attach itemi.’zed list) and/or Ny

D. amounts the payments for which are being contested in gooci falthl(a.‘ttachutltemlzed list

with explanations; and

(vii) - 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

G-2-1
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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;

[ATTACH to this Certificate are copies of all such releases of liens.]

(viii) 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 full; '

(ix)  the NYCDOT Requirements have been completed in accordance w1th Section 3.11 of the
Lease Agreement;

. Notwithstanding anything herein or elsewhere that may be inferrved to .the contrary, the
undersigned hereby understands and agrees on behalf of the Lessee as follows: (i) the Agency does not
waive its right to require delivery of releases-of-liens in connection with the Cost of Work; and (ii) the
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, urpaid, 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 mto being and no Person other than the Agency may
benefit from this Ccrtlficate

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

b

'SALMAR PROPERTIES, LLC

‘By:

Name:
Title:

G-2-2
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 EXHIBITH
[FORM OF SALES TAX LETTER]
LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION
~ EXPIRATION DATE: [SEPTEMBER 1, 2014]
ELIGIBLE LOCATION FOR CAPITAL IMPROVEMENTS
.AND FACILITY PERSONALTY:
850 Third Avenue, Brooklyn, New York 11232
Septe-mber L2011
TO WHOM IT MAY CONCERN -

Re: - New‘ York City Industrial Development Agency
(2011 Saimar Properties, LLC Project)

Ladies and Gentlemen:

The New York City Indus’mal Deveiopment 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 governmental
functions, is exempt from the imposition of any New York State or New York City sales and use tax. As

an exempt govemmental entity, no exempt organlzatlon 1dent1ﬂcat10n number has been 1ssued to the C
. Agency nor is-one reqmred : s SRR

2. Pursuant to a resolution ad'optecl,by the Agency on June 14, 2011, and a ceitain Agency
Lease Agreement, dated as of September 1, 2011 (the “Lease Agreement”), between the Agency and

~ Salmar Properties, LLC,.a Iim_ited liability company organized and existing under the laws of the State of
New York (the “Company”), the Agency has authorized the Company to act as its agent in connection

with the acquisition, comstruction, re-construction, renovation and furnishing of an approximately
1,100,000 square foot building on an approximately 140,000 square foot parcel of land located at §50

Third Avenue, Brooklyn, New York 11232 (the “Facility™), to be leased by the Company to various

industrial, manufacturing and commercial tenants, Capitalized words and terms used herein, and not
defined herein, shall have the meanings ascribed to them in the Lease Agreement.

3. In connection with such resolytion, 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 acquisition, construction, re-construction,
renovation and fumishing of the Facility and authorizes the Company to use this Letter of Authorization
for Sales Tax Exemption as its agent only for purpose of (a} purchasmg or leasing materials, equipment,
machmezy, goods and supplies and (b) purchasing certain services, solely in connection with the Pro;ect

- and subject to the scope and limitations described in Annex A attached hereto. - Subject to the provisions
of this letier,. this ager v appuintment includes the power of the Company to delegate: frow e o titnw: i

such agency appointment, directly or indirectly, in whole or in part, to agents, subagents, contractors,
subcontractors, materialmen, suppliers and vendors of the Company and for such parties in turn to
delegate, in whole or in part and from time to time, to such other parties as the Company chooses
provided that any such delegation is limited to the acquisition, construction, re-construction, renovation

" H-1
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'~ and furnishing of the Facility and any such activities are effected in compliance with the Letter of

Authorization for Sales Tax Exemption (each party so designated, hereinafter an “Agent”).

4. If the Company, or an.Agent appointed directly or indirectly by the Company, intends to
appoint an Agent to act as the Agency’s agent for the purpose of effecting purchases exempt from sales or
use tax pursuant to authority of this Letter of Authorization for Sales Tax Exemption, the Company shall,
and shall require and cause each such Agent, to comply with the required procedures set forth.on Annex
B hereto with respect to the filing by the Agency of New York State Department of Taxation and Finance
Form ST-60 “IDA.Appointment of Pro;ect or Agent” (“Form ST-607), a form of which is attached as

Addendum A to Annex B.

5. - As agerit for the Agency, the Company agrees that ¢ach contract, agreement, invoice, bill
or purchase order entered into by the Company or by an Agent, as agent for the Agency for the
acqmsxtlon construction, re-construction, renovation and furnishing of the Facility, shall include language

in substantially the following form:

“This [contract, agreement, invoice, bill or purchadse order] is being
entered into by . ,a organized and
existing under the laws of the State of [or
] (the “Agent”), as agent for and on behalf of the
New York City Industrial Development Agency (the “Agency”) in
connection with a certain_project of the Agency for the Agent and for
Salmar Properties, LLC, a limited liability company organized and
existing under the laws of the State of New York (the “Company”) being
the acquisition, construction, renovation and equipping of a commercial
facility (the. “Facﬂn:y”) consisting of the acquisition, construction, re-
comstruction, renovation and furnishing of an approximately 1,100,000
square- foot building on an approximately 140,000 square foot parcel of
land located at 850 Third Avenue, Brooklyn, New York 11232 (the
 “Project”). The [purchase, lease, rental, use] of the [matena!s
machinery, equipment, goods, services and supplies] which are ‘the
subject of this [contract, agreement, invoice, bill or purchase order],
which has been entered into with or presented to [insert 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 terms and conditions set forth in the
attached Letter of Authorization for Sales Tax Exemption of the Agency,
and the Agent hereby represents that this [contract, agreément, invoice,
bill or purchase order] is in compliance with the terms of the Letter of
- Authorization for Sales Tax Exemption. -

The [Company or Agent] has provided the Vendor with a copy of an
executed New York State Department of Finance Form ST-60 “IDA
Appointment of Project or Agent” to evidence that the Agency has
appointed the Agent as its agent. The Vendcz.mustzetain in #tsrecords.a.”
copy. of the Letter of Authorization for Sales Tax Exempticn, - the
completed Form ST-60 and the [contract, agreement, invoice, bill or
purchase order] as evidence that the Vendor is not required to collect
sales or use fax in connection with this [contract, agreement, invoice, bill
or purchase order].

NY:1348523.11



This [contract, 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.”

6. The Agency shall have no Hability 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

7. By executlon by the Company of its acceptance of the terms 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 Exemptlon by the

Company or by any Agent is strictly for the purposes above stated.

8. Accordmgly, until the earlier of (i) the Expiration Date referred to above, (ii) the

termination of the Lease Agreement, or (iii} 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

“Termination 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 appomted by the Agency of the Company and each Agent shall
terminate, and (i) the Company shall immeédiately notify each Agent in writing of such termination; (i1)
the Company shall surrender, and cause each Agent to surrender, this Letter of Authorization for Sales
Tax Exemption (including any copy or facsimile hereof) to the Agency for cancellation; and (iii} the
Company shall cause each Agent to perform all of its. obligations as set forth' in Arinex B and in the
Agency Agreement referred to therein.

9. Notwithstandmg 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 surrender, this letter to the Agency for renewal. The Company and
any Agent may continue to use 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.
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The sign-ature of a representative of the Company where indicated below will indicate that the

Company has accepted the terms hereof.

ACCEPTED AND AGREED TO BY:
' SALMAR PROPERTIES, LLC

By: Salmar Realty, L1.C, its
Managing Member

By:

Marvin H. Schein, Member

NY:1348523.11
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ANNEX A

The Company and cach Agent appointed directly or indirectly 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 followmg fransactions:

(1) Capital Improvements With respect to cap1tal improvements to the Fac111ty Realty (as
defined in the Lease Agreement):

() purchases.of materials, goods, machinery, eciuipment and supplies that are
incorporated into and made an integral component part of the Facility Realty;

(b) 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); and

(¢} leases of machinery and equipment solely for temporary use in connection with
the construction or renovation of the Facility Realty.

(i1) Persohal'Propérty.

[List the Personal Property: Tl 0 BE PROVIDED BY THE LESSEE]

- [If including personal property, state the following: Purchases or leases of any item of materials,
goods, machinery, equipment, furniturs, furnishings, trade fixtures and other tangible personal property
must have a useful life of one year of more, may include mainframe computers (and peripherals), personal

-computers, telecommunications equipment, business machines and software, but shall exclude vehicles of

any sort (including watercraft and rolling stock), fine art, plants (whether potted or landscaped), objects

_d’art and other similar decorative items, ordinary office supplies such as pencils, paper clips and paper,
~and any cost of utilities, cleanmg service or supplles or other costs of operation].

(iii) ~ Services. With respect to the eligible items identified in (i}(a) above: purchases of

freight, installation, maintenance and repair services required in connection with the shipping, installation,

use, maintenance or repair of such items; pr0v1ded that maintenance shall mean, with respect to any of the
above categories of property having a useful life of one year or more, the replacement of parts (but
excluding materials or substances that are consumed in the operation of machinery and equipment or parts
containing materials or substances where such parts must be replaced whenever the substance is
consumed) or the making of repairs, but shall not include mamtenance of the type as shall constitute
janitorial services.

) Annex A-1
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~ ANNEXB
FORM ST-60-REQUIRED PROCEDURES

Introduction. Section 874(9) of Article 18-A of the General Municipal Law and New York State
Department of Taxation and Finance Form ST-60 “IDA Appointment of Project or Agent” (“Form ST-
60”) require that within thirty (30) days of the date that the Agency or its agent directly or indirectly
appoint a project operator or other person or entity to act as agent of the Agency for purposes of
extending a sales or use tax exemption to such person or entity, the Agency must file a completed Form
ST-60 with respect to such person or entity. Certain capitalized terms used in this exhibit shall have the
meanings ascribed thereto in the Letter of Authorization for Sales Tax Exemption.

Required Procedures. In order to comply with the foregoing law and other Agency

-requiréments, the Company must, and must ensure that its Agents, comply with the following procedures.

Failure to follow such procedures may result in the loss of sales and use tax exemptions derived from the
use of the Letter of Authorization for Sales Tax Exemption in connection with the Project.

1. Agency Agreement. Prior to submitting to the Agency a completed Form ST-60 with
respect to a proposed Agent, the Company, or its Agents, as applicable, must enter into an Agency
Agreement with such Agent that describes the work to be performed and/or the materials to be provided
by such Agent pursuant to a contract (the “Agent’s Contract”) entered into in connection with the Project.

- The Agéncy Agreement (which may be incorporated in the Agent’s Contract) shall include the following

provisions substantially in the form below (instructions are in italics):

“a) The Agent is hereby appointed as an agent of the Agency in connection with the

wowc oo coaterials to-be provided-by-such Agent- pursuant to. a.contract between Agent..and . ... .. . ...
[identify Company or Company Agent] dated , 200_ (the “Agent’s .

Contract”) for the purposes described in, and subject to the conditions and limitations set
forth in, the Letter of Authorization for Sales Tax Exemption attached as Exhibit A
[attach Letter of Authorization for Sales Tax Exemptzon from the Agency to the
C'ompany] :

) Pursuant to the exemptions from sales and use taxes available to the Agent under the
Letter of Authorization for Sales Tax Exemption, the Agént shall avail itself, on behalf of
the Company, of such exemptions when purchasing eligible materials in connection with
the Contract and shall not include such taxes in its Contract price, bid or reimbursable
costs, as the case may be.

c) 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 ST-
160 to evidence that the Agency has appointed the Agent as its agent (the form of which
to be completed by Agent and the Company and is attached to the Letter of Authorization
'for Saics Tax Exemptlon as Addendum Ato Annex B).

d) Agent shall prowde a copy of the executed Form ST- 60 to each vendor to whom 1t
presentis the Letter of Authorization for Sales Tax Exemption in order to effect a sales tax
exempt purchase. All such purchases shall be made in .compliance with the terms,
provisions and conditions of the Letter of Authorization for Sales Tax Exemption.

_ Addendum B-1
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The Agent must retain for at least six (6) years from the date of expiration of its Contract
copies of (a) the Agency Agreement, (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 ST-60 appointing the Agent as an agent of the
Agency and to make such records available to the Agency upon reasonable notice. This
provision shall survive the expiration or termination of the Agency Agreement.

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/Awuthority”
(“Form ST-3407), the Agent covenants and agrees that it shall file annually with the
Company (no later than January 15th following each calendar year in which it has
claimed 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 calendar
year in connéction with the Project and the Facility. 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 relationship 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 acttvity, and shall immediately and without demand
return to the Company or the Agency its copy of the Letter of Authorization for Sales Tax

- Exemption issued to the Company by the Agency that is in the Agent’s possession or in

the possession of any agent of such Agent. .

The Agenf agrees that if it fails to comply with the requirements for sales and use tax
exemptions, as described iri the Letter of Authorization for Sales Tax Exemption, it shall

pay diy and all applicable New York Staté sales ‘and ‘e taxés, and no poition thereof ™ =7 7 7T

shall' be charged or billed to the Agency or to the Company directly or indirectly, the

_ intent of the Agency Agreement being that neither the Agency nor the Company shall be

liable for any of the sales or use taxes described above. This provision shall survive the
expiration or termination of the Agency Agreement.

The Agent rebresents and warrants 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:

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 of New York (the
“City™), umless such default or breach has been waived in writing by the Agency
or the City, as the case may be; '

i. has been convicted of a felony and/or any crime mvolvmg moral turpttude in the
preceding ten (10) years;

ili. - . has received written notice of default in the payment to the City of any taxes,
sewer rents or water charges in excess of 35,000 thuy Lias-viot ‘been. cured or
satisfied, unless such default is then being contested with due dlhgence in
proceedings in a court or other appropriate forum; or

iv. has, at any time in the three (3) preceding years, owned any property which,
while in the ownership of such Person, was acquired by the City by in rem tax-

Addendum B-2 _
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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.

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

“Entxty” shall méan any of a corporation,. general partnershlp, limited liability company, limited
hablhty partnership, joint stock company, trust, estate, unincorporated organization, business association,
tribe, firm, joint venture, govemmentaf 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 exerelsed

“Person” shaH mean an individual or any Entity.

i) The appointment of the Agent as agent of the Agency shall expire at the earlier of (i} the
expiration of the Agent’s Contract, or (ii) the Expiration Date of the Letter of
Authorization. for Sales Tax Exemption, unless renewed; provided, however, that the
expiration or termination of the Company’s status as agent of the Agency shall result in
the immediate termination of the Agent’s status as an agent of the Agency.

E }) TileAgencysh—all be athlrdparty beneﬁclaryof fhe AgencyAgreement” R

2. Complete and Submit Form ST-60 to the Agency. Following the execution and delivery:
of ‘an Agency Agreement, the Company must submit to the Agency a Form ST-60 completed with the
information required in each of the shaded areas shown on the example form attached hereto” as

- Addendum A

The Agency reqmres the Company-to submit Form ST-60 electronically. Please download Form
ST-60 via the internet by typing www.tax.stateny.us/pdff2002/fillin/st/st60_702_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.

Upon completion of the form by the Agent the Company must submit the form to the Agency by
emaxlmg it to Compliatice@nycedc.com. ‘

The appointment of Such Agent as'ain agent for the Agency shall be cffective upan execution of

" “the completed Form ST-60 by the Agency. The Agency will insert the date on which the Agent is

appointed on the date when the Form. ST-60 is executed by the Agency. The determination whether or not
to approve the appointment of an Agent by executlng the Form ST-60 shall be made by the Agency, in its
sole discretion. If executed, a completed copy”ot Form ST-60 shall be sent to the Company within five
(5) business days following such execution.. The Company shall provide a copy of such executed Form
ST-60 to the Agent within five (5) business days after receipt thereof by the Company. '

Addenelum B—3
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EXHIBIT 1
PROJECT FINANCE PLAN

The plan for financing the cost of the Project Wark, which the Lessée estimates to be
, from the following sources:

(i) a loan in the principal amount of 3§ '~ to be made by
: (the “First Mortgagee™) to the Lessee (the “First Mortgage Loan™) on the
Commencement Date, and to be evidenced by a certain mortgage note {as the same may be
amended or supplemented, the “First Mortgage Note”) dated the Commencement Date and in the
principal amount of the First Mortgage Loan, and to be secured by a first mortgage on the Facility -
Realty pursuant to a certain mortgage and security agreement dated the Commencement Date (as, .
the same may be amended or supplemented, the “First Mortgage™) from the Lessee and the
Agency to the First Mortgagee;

(1) a loan in the principal amount of § - to be made by
- (the “Second Mortgagee™) to the Lessee (the “Second Mortgage Loan™)
on a date subsequent to the Commencement Date, and to be evidenced by a certain mortgage note
(as the same may be amended or supplemented, the “Second Mortgage Note™ and in the
principal amount of the Second Mortgage Loan, and to be secured by a second mortgage on the

_Facility Realty pursuant fo a-certain mortgage and security agreement to be granted after the

Commencement Date (as the same may be amended or supplemented, the “Second Mortgage”)
from the Lessee and the Agency to the Second Mortgagee; .

(iii) - a bridge loan m‘the principal amount of $ - to be made by

the First Mortgagee to the Lessee (the “Bridge Mortgage Loan™) on the Commencement Date in

anticipation of and to be paid from the future Second Moitgage Loan, and to be evidenced by a
cerfain mortgage note (as the same may be amended or supplemented, the “Bridge Mortgage
Note”) dated the Commencement Date and in the principal amount of the Bridge Mortgage Loan,
and to be secured by a second mortgage on the Facility Realty pursuant to a certain mortgage and
security agreement dated the Commencement Date (as the same may be amended or

supplemented, the “Bridge Mortgage™) from the Lessee and the Agency to the First Mortgagee;

(iv}  other loans not constituting Mortgage Loans in the amount 'Qf.r

$ from ; and
(v) - equity from the Lessee in the amount of §
Exhibit I-1
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" Deed
NYCEDC to Salmar Properties, LLC
Brooklyn, Block 671, Lot 1

(Parcel A)

Closed: 8/15/2011



PARCEL A DEED

THIS ]INDENTURE d&ted asof _Awwsr 13,2011, between NEW YORK CITY
ECONOMIC DEVELOPMENT CORPORATION (“Grantor”), a local development corporation
incorporated under Sectioﬁ 1411 of the New York State Not-for-Profit Corporation Law, having

" an office at 110 Wllham Street, New York, New York 10038, and SALMAR PROPBRTIES
LLC (“Grantee”) a New York State limited habzhty campany, havmg an office at 120
Broadway, New York, New York 10271,
WITNESSETH
WHEREAS, the Property (hereinafter defined) is the same Property as was conveyed on

© AT B by the United States of America, acting by and through its General Services
Administration (“GSA™), hereafter ca!led the “Goverument ” to Grantor {the “GSA Deed”) and
intended to be recorded prior hereto; and o
‘WHEREAS, the Property will be developed in accordance with this deed primarily for
light industrial uses, which shall, at & minimum, include (i w1th réspect to Federal Building #2:
complete roof replacement or restoration and fagade restoration; wtilities, mechanical and lifé
safety systems distributed throughout the entire building; and at least one bank of elevators
installed and operational throughout the building (;‘Federal Building Minimum Build”); and
(i} with respect to the adjacent parcel (the “Adjacent Parcel”) being conveyed simultaneously
_ horowith by Grantor to Grantee’s affiliate for the Project (Block 675, Lot 10 on the Tax Map of
Brooktyn (the “City Tax Map™)), the development requirements set forth in the deed (“Parcel B
Deed”) for such conveyance (the f‘i’arcgl B lV_Ii"qimum Build” and collectively with the Federal.
Building Minimmm Build, the ‘Minilhu'_m Build”), the Adjacent Parcel and the Property being 7
herein referred to as the “Project.” . |
) NOW, THEREFORE Grantor, in \ consideration of the sum of NINE M]I..LION ONE
’ HU'NDRED TWENTY-SEVEN THOUSAND TWO HUNDRED AND 00/100 DOLLARS
 ($9,127,200.00), paid by Grantee, and other valuable consideration, does hereby grant aud release
unfo Grantee, its SUCCESSOrs and assigns forever, all those certain plots, pleces or pa:cels of land,
designated Block 671, Lot I on the City Tax Map with the approxunately 1.1 million square foot,
eight story industrial building and improvements thereon referred to herein as “F ederal Building
- #2", being fully described on Exhibit A lattac?..led hereto and made a part hereof for all purposes,
with all inprovements thereon (the “Property”). 7
SAID Property being also generally known as 850 Third Avenue.
7 TO HAVE AND TO HOLD said Pmperty herein g:anted unto Grantec, the
successors and assigns of Grantee forever.
(A) Grautee on behalf of itself, its successors and ass1gns covenants, Wlthm six (6)
~ months from the date hereof, subject 1o Unavoidat.s Lelays (as hereinafter defined), to
* commence construction with respect to the Federal Building Minimum Build and thereafier to -
diligently and continuously-prosecute such construction to completion within two (2) years from
the date hereof subject to Unavoidable Delays. For pﬁrposes of this deed, “Unavoidable Delay™
shall mean any cause beyond the reasonable control and without the fault or negligence of
Gﬁmiangowmmj;cgmmﬂ BuildingiDeed A EDC-Salmar v5-08-12-11 - (4 Lagsl 3107181) doc
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" Grantee, inéluding but tiot limited to: orders of any court of competent jutisdiction, in -wide

labor disputes including strikes 'a‘nd_ slow downs, acts of God, enemy action, terrorist activity, . -
civil commotion, tnability to obtain materials as a resilt of a national disaster and fire or other
casualty, inability to ebtain governmental permits provided Grantes compiied with ifs
reqm'.remente end standard timeframe for proce_ési.ng applies, but not including Grantee’s

* financial condition or inability to obtain financing, provided Grantee shall have notified Grantor

no later than thirty (30} days after the ocevmmence of such event. Inno event shall Unavoidable
Delays together aggregate more than twenty—four'(24) months.
(B)  If Grantee transfers a leasehold interest in all or any part of the Property to New

'York City Industyial Development Agency (“IDA”) and IDA Ieases back the Property or part

thereof to Grantee, all in connection with obtaining financial assistance, then, Grantee, on behalf
of itself and Gxantee’s successors, covenants that, so long as it or its successor leases back the
Preperty or part ﬂiereof from IDA or a successot agency, (x) Grantee or Grantee's successor wifl .
be bound by and will complete the Minimum Build required by Paragraph (A) above as if |
Grantee or Graﬁtee’s successor had never conveyed a leasehold interest in the Property to IDA

and (y) IDA is not responsible for any obligation on the part of Grautee_hereunder including the

‘provigions of Paragraph G hereunder. Grantor will not require that IDA or 2 successor agency (i)

do such Minimum Build or (ii) comp[y with any obligaﬁons hereunder or (iii) have recourse
against IDA or a successor agency in connection therewith.

(C)  Grantee, on behalf of itself, its successors and asmgns, covenants that under no

* circumstances shall the Property or any portion thereof be used (i) for any adult establishment, as

“defined it Section 12-10 of the Zoning Resoittion or (i)’ exclusxvely for any passive warehouse

and/or storage businesses.

(D}. Grantee on behalf of itself, its SUCCEsSors and assigns, further covenants that, for a
period of thirty (30) years from the date of completlon of the Federal Building Minimum Build,
the Property shall be occupied and used only by industrial businesses for their business
operations, including ancillery administrative and storage use incidental to such industrial

" businesses and up to 15% of rentable floor area of the improvements of the 'Project may be used

for re’fml uses currently allowed under the M3-1 zoning regulations for the Property existing at
the time hereof, and for no other purposes, except with the prier written approval of Grantor (ﬂle
“Permitted Uses”). Thls restriction and covenant shall ran with the land. Notwithstanding
anything to the contrary contained herein Buj: subject however to the provisions of Paragraph B
above, if, at any time prior to the end of such thirty (30) year period but not before the later of
four (4) years after the date hereof or two (2) years after the entire building is available and

usable for leasing, Grantee is unable to rent the Property for Permitted Uses, despite having used
.commerclal[y reasonable efforts to do so, such that the Property, overa period of notlessthan . . ... ... oo

" one (1=) year, pmduces revenue suﬁiment to enable Grantee to pay a]l expenses of operating the

Property, including nterest and principal on indebtedness with an Institational Lender of up to

the “injtial develo_pmeni cost” as defined below, Grantee may request Grantor’s consent to an

expansion of the Permitted Uses under this Paragraph D to include any use permitted under the
G:\jeapolongoLANDSALEWProjects\Pederal BuidingiDeed A EDC-Saimar v5-08-12-11 - (4 Legal 310781 .doc
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. M3-1 zoning regilations for the Property at the time herzof (“Additional Uses™). In connection

with any such request, Grantee shall provide Grantor with written documentation signed by
Grante’s chief executive officer reasonably detailing (i) the commercially reasonable efforts
taken to lease or cause to be occupied the available rentable space, (ii) market information that
supports the view that leasing will significantly increase the amount of leased or occupied.
rentable space within the Property, and (ifi) rental income derived from rental of the-Property,
including rental income at a market rental rate for .sp.aoe occupied by Grantee-affiliated entittes,

* and expenses of operating the Property. The rental income and ekpenses'i.nformation must be

certified by Grantee’s Chief Financial officer and supported by Grantee’s financial stafements _
and/or tax returns. Grantee shall respond to all reasonable requests of Grantor to enable Grantor
to evaluate Grantee’s request. Provided Grantee’s request for Grantor”s consent meets the
requirements set forth herein, Grantor will in-good faith reasonably consider and respond to such
request however, Grantor’s consent to expand the Perm1tted {ses to include Additional Uses
shall be at Grantor’s sole discretion. For purposes hereof, the “initial development cost” shall
only include the cost of purchasmg the Property plus the cost actually spent on the initial
renovation and leas'mg of the entire Property, inclﬁd'mg any carrying c-osts For purposes of this
Paragraph D, building operating expenses, other then mortgage interest and amortization, shall be
consistent with that incurred by 2 thlrd-party owner/manager for a similar property. For purposes
of clarity, Additional Uses shall not inchide any use permitted as a result of a change in zoning

regulations applicable to the Property or a variance resulting, in either case, from an‘application

 therefor made directly or indirectly by Grantee, and Grantee further covenants that it shall not
" directly or indirectly make or cause to be made such application. ‘In addition to the foregoing,

any reciuest for Grantor’s corsent to an expansion of Permitted Uses 1o uses not permitted under

" M3-1 zoning regulations for the Property on the date hereof shall be exercisable By Grantor at its
;_SOIC and absohite discretion, and Grantee further covenants that it shall not directly ot indirectly

make or cause o be made such application. The above restrictions in this Paragraph D shall not
apply to the Property after a foreclosure sale or a transfer in liew of foreclosure under a moﬁgage
held by an Institutional Lender securing financing with regard to the purchase of the Property by
Grantee or construction financing with fégard to construction on the Propetty or a permanent .
“take-ouf” loan with regard. to such co:lsf;ruction ﬁnéncing. For the purposes hereof,

“Instituiional Lender” shall mean a savings bank, a savings and loan association, a commercial '

_ bank or trust company {whether acting individually orin a ﬁciuciary capacity), an insurance
" company organized and existing under the laws of the United States of America or any state

thereof, an investment bank or its affiliate, a religious, or educational institution, a federal, state

or municipal employee’s welfare, benefit, pension'of xetirement fund, any govermmental agency

or enfity insured by a governmental agency, or -any combinatioli 6f the priciding, provided, that

cach of the above entities shall qualify as an Institutional Lender only if it shall (a) be subject to
the jurisdiction of the courts of the 'State of New York in any actions pertaining to or arising in

~connection with the Contract, and (b) have net assets of hot less than $500,000,000, or such- -

lower amounts as are deerned aceeptable in Grantor’s sole d1scret10n
Gi\jcapolongo\LANDS AL E\Projects\Federal Bailding\Deed A EDC-Salmar vi-08-12-11 - (# Leg:] 3107181 }.doc
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(E) _ Grautce on beha.lf of 1tself s successors and agsigps; covenants that, for a perjod

- often ( 10) years from the date hereof, it shall not convey the Property (or any improvements

thereon) or any interest in either, except (i) a conveyance of a léasehold interest in the Property to
IDA in connection with financial assistance pr@"idcd by IDA to Grantee in connection with
Grantee’s purchase of the Froperty and/or construction required hereby to be constructed on the
Property, which is deemed a “Permitted Transfer” (as hereinafter defined); (i) or with the prior

. wiiften approval of Grantor. The above restrictions and covenants in this Paragraph shall nm

with the land. The above Testrictions and covenants in this Paragraph shall not prohibit, or apply

to, a foreclosure sale or a transfer in lieu of foreclosure under a mortgage held by an Institutional

" Lender securing financing with regard to the purchase of the Property by Grantee or construcf,ion. A

financing with regard to construction on the Prdpeﬂy ar a permanent “take-out” loan with regard

to such cdnstrucﬁon'ﬁ_nancing, ner to any sale or other transfer subsequent to such a foreclosure

sale or transfer in lien of foreclosure.

) In addition to the foregoing, until the later of (x) completion of the Minimum
Build for the Project, and (v) the fifth (5™) ai:ﬁjversary of completion of the Federal Building
Minimum Build, Grantor’s prior written approval at its sole discretion 3hall be requfred for (1)
any sale, transfer or assignment of membership interests of Gmnfee, (ii} any issuance of any
additional memﬁership interest in Grantee, and (iif) any change in the interest of any mémber of
Grantee in Grantes. Notwithstanding the foregoing, if the actions set forth in clauses (i), (it} and
(iii) above, effect a transfer to existing beneficial owners of such interests, or to members of their

. respectwe families or to trusts for thc beneﬁt of any such persons, the same shaIl not requlre

Grantor’s pnor approval provlded that Sehm Rus1 ar Marvm Schcm retain control or continue th:
be responsible for the day to day management and operations of Grantes (hereinafter referred to
as “Permitted Tranéfers”). With respect to any transfer which requires G‘ra'nto.r’.s approval,
Grantee agrees to provide Grantor with such information as Grantor nseds in deciding whether to
give any approvaf required hereby. Any request for approval by Grantor of any of the above -
maiters, and any notice to Grantor, and any notice of approval or disapproval by Grantor, shall be
in writing and given by mailing the same b‘y certified or registered mail éddrcssed as follows, or
to such ‘other address as either party demgnates to the other in writing in the manner set forth

below:

If to Grantor:

New York City Economic Development Corporation
110 William Street ‘

New York, New York 10038

Attn: General Counsel

Wlth a copy to

New York Cxty ECOIJ.OIL‘LIC Development Corporation
110 William Street -

New Yoik, New York 10038

Attn: Executive Viee President for Development

:
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If to Grautee: T e

Salmar Properties, LLC

c/o Platinam Mamtenance Corp. .

120 Broadway, 16 Floar

New York, New York 1027}

Attn: Selim Rusi and Marvin Schein

With copws to

" Ackerman, I.cwne, Cuilen Brickmman & meer LLP
‘ 101G Northern Boulevard, Suite 400
i . - Great Neck, NY 11021

“and
" Jacobi, S1eghardt, Bousanti, Piazza & Fﬂzpatnclc, PC

235 Forest Averie
Staten Island, NY 10301

(G) Grantee further agrees and covenants by acceptance of this deed to the Pro.perty

:_ _ that, in its use and occupancy of the Property it will comply with all applicable Environmenta
! | . -+ Laws (as hereinafter defined).with respect to the Property. Nothing in this Paragraph Gis
. intended to deprive Grantee of any rights it is entitled to under the GSA. Deed respecting the
obligations of the Govemment under .thc Comprehensive Environmental Response_,
Compensation, and Liability Act, 42U.8.C. S_cction 9601 et seq. (“CERCLA"} for

‘ : environmental conditions at the Prqi)erty, which rights are assigned by Grantor to Grantee, run

| vmth itie Property’ conveyed hereinder, and for wiich Grantee shall be a beneticiary thereof. -

. {1} For purposes of this deed, “Hazardous Substances” shall mean any (1)
“hazardous substance” as defined under CERCLA, ot (2) “hazardous waste” as defined
under the Resource Conservation and Recovery Act, 42 U.8.C. Section 6901 et seq, o
(&) “hazardous matcnals” as defineéd under the Hazardous Matenals Tra.nsportahon

Authorization Act, 49 U.8.C. Section 5101 et seq., or (4) “hazardous waste” as defined .

‘ _ under New York Environmental Conservation Law, Section 27-0901 et seq., or (5)

w _ ' “petroleum” as defitied under New York Navigation Law, Section 172.15 et. Seq., or (6)
“hazardous substance” as defined under the Clean Water Act, 33 U.5.C. Sgction 132F et
seq., and the regulations adopted and publications promulgated pursuant to the above, and
all other applicable laws, rules or regulations of all Federal, State and local authoriﬁé:s
having jurisdiction over the Property.’ . '

(2)  For purposes of this deed, “Environmental Laws” shall mean,
collectively, CERCLA, 42 US.C, Secﬁdn 9601, et seq., the Resource Consenfation and

N Recovery Act, 42 U.S.C. Section 6901 et seq, the Hazardous Materials Transportatzon

" Authorization Act, 49 U.5.C. Section 5101 et seq. the New York Environmental

Conservation Law, Section 27-0901 et seq., New York Navigation Law, Article 12 et.
Seq., the Clean Water Act, 33 U.S.C. Section 1321 et soq., and any Federal, State, or

local statuate, law, ordinance,code, ruls, reguiatiou, order or decree regulating, relating to,

G:eapolongo\L ANDS ALEWProjects\Pedesal Suilding\Desd A EDC-Salmar v§-08-12-11 - (# Legal 3107181 ).doc

5



or imposing lability or standards of condﬁci cohcerning, any hazardous, foxic,
radioactive, biohazardous of dﬂngercu;s waste, snbstance or materiéis, including any
regeiations adopted and publications promulgated with respect thereto.

' 3) Gmﬁtee, for itself and its successors and assigns, hereby absolutely
waives, and agrees that neither it nor its successors and assigns, if any, shall make a:iy
clatm for damages, contrbution, indemmnification or otherwise against Grantor or the
Goverunent, as applicable, which Grantee or its successors or assigns may now or
hereafter have or discover in cormeétiou with Hazardous Substances on, in, at, under,

. beneath, emanating from or affecting the Property, or-in connection with any voluntary or
requi-red rémova] or remediation thereof (including, without limitation, claims relating to
the release, threatened release, disturbance, emission or discharge of Hazardous
Substances). Grantor and the Government shall have no liability to Grautee, or its
Successors or zssigns, with regard to Hazardous Substances, on, at, in, under, beneath,
emaaating from or affecting the Property. Such waiver of liabiljty shall cover, without |
[imitation, any and all lability to Grantee, both known and uﬁkﬁown, present and future, .
for ahy and all environmental liabilities, including wﬁhout HBmitation any and all strict
and other .ﬁab'ilitj-r, costs, claims, fines, penalties, damages undc_r any and all
‘Environmental Laws with reépect to investigating, remediating, m.itiéating, removing,
treating, encapsulating, containing, monitoring, abating, ot disposing of any Hazardous
Substénce, and any costs inctrted to come into compliance with Environmental Laws,
Grantee shall include in any and all ﬁ.mn'e deeds for the Property a provisicn provxdmg
that this release is & coveriant rinning with the- Jand. - _ o

- (H)  Grantee, on behalf of jiself, its successors and assigns, further covenants that, fora

.period of three (3) years from the date hereof, if at any time within the three-year pericd from the

date hereof, Grantee or its successors or assigns, shall sell or enter into agreements to sell the

Property, either in a single transaction orl in a serieg of transactions, all proceeds received or to be

received in excess of Grantee's or a subsequent seller’s actual ailowable cos;ts will be prozmptly
~ remitted to the GSA. Grrantce further agrees that in the event of a sale of less than the entire ‘

Property, actual allowable costs will be apporhoned to the portion sold based o a fafr and

reasonable determination by the GSA.

' 6] For purposes of this covenant, Grantee’s or a subsequent selter’s allowable
costs shall include the purchase price of acquiring the Property and the direct costs
actually incurred and paid for physical improvements on the Property for the following:
improvements on the Property which serve only such Property, including road
construction, storm and sanjtary sewer construction, other public facilities or wility
constmctlon, bmld.mg rehabﬂ;tauon a.nd demohtlon l:mdscapmg, grading, and other site

or public mprovements the dxrect costs actual!y trred and paid for design and

. engineering services with respect to the improvements described abava, provided,

however, that none of these costs or the costs described above will be aliowable if
deitayed by Federal grants or if used as matching funds to secure Federal grants; the
éﬁmlm@mmjmuwm@ Building\Deed A Enc-saimmrs@s-lz-ﬁ < {8 Lega 310718 1).doe '
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finance charges actually incurred and paid in conjunction with loans obtained to mest aﬁy .
of the allowable costs enumerated above. '

(il  Inorder to verify oompﬁa.nce with the terms and conditions of this
covenant, Grantee, or its sucécssors- or assigns, shall sﬁbmit to GSA an annual report for
each of the subsequent three years on the armiversary date of this deed, which annual
report shall include a certification by an officer of Grantee as fo the accuracy and
completeness of the information being transmitted to the GSA. Each report will identify
the Property, indicate the sale price of any property resold, the purchaser and the proposed
land use, and enumerate any allowable costs incurred for physical improvements on the
Property that would offset any profit realized. If no resale has been made, the report shall
S0 state, Fallure to file timely reports will extend the operation of the covenant for an
additional one-year pericd for each late or omitted report. Grantee acknowledges that
(GSA has reserved the right to monitor the Property and inspect records related thereto to
ensure compliance with the terms and conditions of this covenant and may take any

‘actions which it deems reasonable and prudent to récover any excess profits realized
through the resale of the Property. Grantee further agress to indemnify, defend,
reimbursé,‘aud hold harmless Grantor and IDA and their respective officials, officers,
directors, employees, agents, successors, and assigns, and each of them from and against .
any and all ligbilities respecting the remittance of excess profits to the GSA.

(D I Paragraphs A through F above are not complied with (or if Grantor is exercising

1ts raverter nghts under the Parcel B Deed), then Grantor, at its (thlOIl and after glvmg Grantee o
Cor any subsequent owner of the Property notice and sixty (60) days opporfunity to cure such

default or such longer petiod as required to effect the cure thereof so long as Grantee promptly

_commences and d:hgeutly pursues the cure 1o completlon, shall, thhout payiing Grantee (or any’

. subsequent owner of the Property (or any improvements thereon) or any interest in either) any

consideration, shall have the right to re-enter and take poasession of the Property (together with
any maprovements thereon), and the estate conveyed hereby to Grantee shall thereupori terminate,

and fee snnple title to the Property, and any iniprovements theraon, shall revest in Grantor

forever in the same manner and to the same extent as if the conveyance made by this deed had

not been made, except, however, that Grantor's reacqu!smon of thc Property (together with any
1mprovcmcnts thereon)} shall be subject to the Hen of mortgages held by Institutional Lenders
securing ﬁna.ncmg with rega.rd to the purchase of the Property by Grantee or construction
financing with regard to construction on the Property or a permanent “take-out” loan with regard
to such construction financing, Upon Grantor's exercise of such _eptlon_ to re-enter and reacquu'e,

Grantee (and/or any subsequent owner of the Property (or any improvements thereon) or any

intérent.in either) i demand by Grantor, shall execute and deliver to Grantor a deed(s) for the
Propérty {and any improvements thereon) in form and substance saﬁsfactory to Grantof, .

conveying the Property, together with any improvements thereon, to Graator. The execution and

.delivery of the foregoing deed(s) shall not, however, be construed as a condition precedent to

Granfor's acquisition, as aforesa.td of the Property (and any unprovements thereon). Notices
G \;capo]ongo\lANDSA!.E\Pm;em\Eadml But]dlng\Deed AEDC.Salmar v5-08.12-11 - (# Legal 3507181).doc
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pursuact to this Para_graph shall be in wiiting and sent by cemﬁed or reg:stered maﬂ and shall be
addressed as follows, or to Such other address as Grantor or Grantee designates to the other in

writing in the manner indicated below:

If to Grantor:

New York City Etonomic Development Corporation
110 William Street

New York, New York 10038

Attn: General Counsel

With a copy to:

" New York City Economic Development Corpotation
110 William Street
New York, New York 10038
Attn: Executive Vice President for Development:

If to Grantee:

Salmar Properties, LLC

c/o Platinum Maintenance Corp.
120 Broadway, 36" Floor

New York, New York 10271

Attn: Selim Rusi and Marvin Schein
With copies to:.

Ackerman, Levine, Cullen, Brickman & Lirnmer, LLP
1010 Northern Boulevard, Suite 400
Great Necl-;, NY 11021

and

Tacobi, Sieghardt, Bousanti, Plazza & Fitzpatick, PC
235 Forest Avenue
~ Staten Island, NY 10301

" Any aitorney-costs or fees incurred by Grantor in exer.cising the above right to re-enter
and requLﬁre the Property (toge]‘.her with any improvements thereon} or. any interest in either
shall be paid by Grantee. ‘Grantor's right to re-enter and reacquire the Property (together with euy'
improvements thereoﬁ) shall nq.t be in effect during the period that IDA is leasiﬁg the Property
from Grantee and leasing back the Property to Grantee. Whenever Grantor or‘Grantee is refe;red
1o in this Pﬁegraph it shall mean Grantor and its successors and assigns or Grantee and its
sucoessors and a531g;ns, respectively.

() The transfer of the Propel’ty is further Sub_uect to the terms of the GSA Deed.

(K)  The transfer of the Property is subject to the trust fimd provisions of Section 13 of
' the New York State Lien Law. ‘ | ' .
h (L) " The .re.s.‘tncttone;anci covenauts ‘of Grantee hereunder shall run with the land and )
bind Grantes’s suceessors and assigns. With respect to any violation of this deed, Grantor shall

retain each and every other defense, right, and remedy wh1ch Grantot has, w111 have, or may have -
pursuant to this deed, or any other agreement between Grantor and Grantee or under law, equlty,

" Gijedpolongil AMDSALEW rojects\Federal BuildingiDesd A EDC-Salthar v-08-12-11 - (# Legal 3107181 ).duc
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or otherwise. - .

' IN WITNESS WHEREQF, Grantor has caused its co:ﬁome séal to be hereunto affixed

and has executed this deed by having it signed by its-duly authorized officer, and Grantee has
 duly executed this deed, the @y and year first above written. ‘

. NEW YORK CITY ECONOMIC
" DEVELOPMENT CORPORATION

o O30 J0 A

Name: “Prirck  ¢'Sallvan Ip.

Title: - BV
SALMAR PROPERTIES, LLC |
By: Salmar Real , its manager
¢
_ By

Nome: Selim Past
Tide: GG
=

- G\jeapotango LANDS ALEPrajects\Federal Building\Deed A EDC-Satmar #5-08-12-11 - (4 Legal 3107181 ).d00
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STATE OF NEW YORK §
COUNTY OF NEW YORK

Onthe IS day of August, in the year 2011, before me, the underéigued personally appearéd
Brreice 3+ O'Sate tvad F- , personally known to me or proved to me on the basis of satlsfactory

- gvidence to be the individual whose¢ name is subscnbed to the within instrurnent and

acknowledged to me that he exécurted the same in his capacity, and that by his signature on the

ins_fcrument, the indi‘»_ridual, or tht;. person on behealf of which the individual acted, executed the

instrument. 7

Z
i . ALBERTL RIS m
; . lic, State of Ne
. . - Notary Fub ﬁamszsd 8
! ‘ : Hichmon

Quat'sﬁed ™ Expires 0062012

Commission Exph

STATE OF NEW YORK .
COUNTY OF NEW YORK.

* Onthe 5 day of Aveuse , inthe year 2011, before me, the undersigned, personally appeared -

Setima . Qusi , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual whose na.me is subseribed to the within instrument
and acknowledged to me that he/she executed the same in his/tier. capacity, and that by his/her
signature on the instrument, the individual, or the person on behalf of which the individual acted,
executed the instrument. - - '

ALBERT L RIS!
Notnw Putstic, State of Nw‘{odc_

No. 01RI6192888
Qualified in Richmaond Gounty
Commission Expires 09/08/2012

G:\jeapylongo\IANDSALE\ijects\cheml Bnﬂding\Dee& ABDC-Salmarv5-08-12-11 - (# Legal 310718 i}.}doc
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Exhibit A
Legal Description of ’rhe Property

All that tract piece or parcel of land, situate in the Borough of Brookl:m, Kings County, New
Yoruk, bounded and described as follows:,

Beginning at a pomt where the easterly line of Second Avenue intersects the prolongation of the
northerly line of Thirty-First Street; running thence North 38°23°03” East, 200.35 feet to ifs
intersection with the prelongation of the southerly line of said Thirtieth Street; said point also

being the northerly face of the so-called Federal Building iumber 2 at street level; running thence
© South 51°36°57" East, along the prolongation of the southerly line of said Thirtieth Street and the
southerly line of said Thirtieth Street for a distance of 700.00 feet to its intersection with westerly
line of said Third Avenue; rurning thence South 38%23°03” West, along the westerly line of said .
Third Avenue 200.35 feet to its intersection with the northerly line of said Thirty-First Street;
running thence North 51°36° 57" West, along the northerly line of said Thirty-First Street and
continuing along.the northerly prolongation of said Thirty-First Street for a distance of 700.00
feet to the point of begmmng, being 3,220 acres of Iand more or less. .

Grantor further assigns to the Grantee and ifs successors and assigns, certain access rights In the -
land owned by the United States of America under ctstody and control of the Federal Burean of
Prisons, that lies along the northeasterly botndary of the Property, commonly known as 30th
Street, between 2nd and 3rd Averme. Said access rights are assigned subject to specific .

- conditions and restrictions set forth herein. '

1. ' A perpetual and non-exclusive right of access to the eastém end of 30th Sireet, running
from its intersection with Third Avenue to the existing fence, approximately 61 feet, for access
to the existing sireet entrance at the rear of Federal Building #2. All deliveries accessing the
area shall be subject to inspection by United States of America Federal Bureau of Prisons
_Metropolitan Detention Center (MDC), Brooklyn staff. Access may be temporazily suspended
. at the discretion of the Warden, MDC Brooklyn, should it be determined by the Warden, .
" MDC Brooklyn, that access would likely creatd dlSI’upthIlS to safe and orderly opcratlon of
the MPC,

2. A perpetual and non-exclusive right of access to pass and repass over and across a
portion of 30th Street, between 2nd and 3rd Avenues that measures 20 feet from the rear of
Federal Building #2 for the following purpose: trucks and construction equipment for
rehabilitation and tepair work to Federal Building #2. Access will be in accord with and
subject to the provisions of Paragraph 4 below.

3. ' A perpetual and non-exclusive right of access to pass and repass over and across a
portion of 30th Street, between 2nd and 3rd Avenues, that measures 30' 1" from the rear of
Federal Building #2 for the following purposes: Emergency vehicles and emergency egress
from Federal Building #2; and, the installation, maintepance and repair of utilities in and
under 30th Street and the transformers adjacent to Federal Building #2. Access will be
in accord with and subject to the provisions of Paragraph 4 below, The MDC will not
place anything in this area that will permanently encroach upon the area subject to this
right of access, and this restriction shall be binding on any assigns of the MDC,

4. . The following conditions are mlposed regarding the nghts of access set forth in
Paragraphs 2 and 3, as amended, hetein:

a. Use of the rights of aecess by Grantee shall be done with as fittle
inconvenience to the MU as 15 consisient With reasonable progress, and any
damiage to the land subject to the rights of access, including fences, roads, or other
facilities, shall be property correctcd to the satisfaction of the Wa.rden, MDC ‘
Broolclyn '

Gcapelong LANDSALEProjects\Federal Buiiding\Deed A EDC-Salmar v5-0B-12:11 - (# Legal 3107181 ).doc
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b. Grantee shall perform all activities in a mazner which complies with ail
pertinent Federal and State environmental Iaws and in 2 manner so as to prevent
and avoid any threatened or actual release or disposal of any hazardous substance
as identified in accordance with any pertinent Federal or State environmental laws.
In the event any liability does arise under Federal and/or State environmental
laws, as a result of activities of Grantee associated with the rights of access,
Grantee shall indemnify the United States of America to the extent permitted by
law for any remediation costs, response costs, natural resource damages, penalties,
or any other costs for which the Urnited States of America is found liable,
including the cost of any studies and investigations necessary to determine an
appropriate response to the contamination, and of any clean up or other response
costs which the United States of America is required or obliged to undertake.

c. Grantee shall at all times keep the Warden, MDC Brocklyn, informed of
any activity incident to access, including information on the beginning and
completion of access, including 72 hour notification. prior to ingress to the.
affected land. Access may be delayed or temporarily suspended at the discretion
of the Warden, MDC Brooklyn, should it be determined that aceess would likely
create disruptions to safe and orderly opération of the MDC. The notice
requirements set forth herein do not apply to access for CIeIgency vehicles and
CMErgency egress from Federal Bulldmg #2.

d. Grantee shall maintain, modify, construct, and reconstruct such drainage
facilities as necessary to provide elimination of surface water resulting from
Grantee’s activities without causing destructive erosion to the praperty of the
United States of America, and also assume all responsibility for damage by
ﬂoodmg resulfing from its actxwt]es

€. G-ra.ntee shall relocate any and all existing gas lines, sewer hnes water lines,
poles and all other utility lines and plpes which are to be disturbed because of its
) ,act:vmes , . ) - - e e . e e

f. (rantee shall protect any existing bou.ndary markers removed by construction
and reset them in their original locafion.

g- Grantee shail observe any and-all regulatib-ns of the MDC regarding the
storage of tools, machinery, and equipment including the supervision of motor
vehicles on, or in the proximity of the property undcr the' custody and control of the
MDC. :

5. These terms may be amended by joint agreement of the Grante:e, its successors or asszgns,
and the United States of America General Services Admmlstration or its assigns. -

Giljcapolongo\LANDSALEProjects\Federal BuildingDesd A EDC-Salmar v5-08-12-H - (¥ Legal 310718 1).doc
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NEW YORK CITY ECONOMIC
DEVELCPMENT CORPORATION

to

SALMAR PROPERTIES, LLC.

DEED

- The land affected by the -
~ within instrument lies in

Block 671, Lot 1 .
on the Tax Map for the
Borough of Brocklyn

Récord'& Retorn:

Ackerman, Levine, Cullen, Btickman & Limmer, LI;P_

1010 Northern Boulevard, Suite 400
Great Neck, NY 11021
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- NEW YORK CITY ECONOMIC PEVELOPMENT CORPORATION
@d

SALMAR PROPERTIES, LLC
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THIS CONTRACT OF SALE (this “Contract”), dated s of /\’f‘?f?}}/ 32 o 1,
between NEW YORE. CITY ECONOMIC DEVELOPMENT CORPORATION (“Seller™), &
locat developmént corporation organized pﬁrsman% to Section 1411 of the New "'Yoﬂé Stafe Not-
for-Profit Corporation Law, having its principal office at 110 William Sfreet,.Ncw York, New
York 1003-8, and SALMAR f‘_ROHERTIES, LLC or 4 tcontrotled affiliate thereof satisfactory to
Seller (“P‘u-rcixas‘er"‘),‘a Néw"York State .Emi_fg@:d liability company, having its pxiﬁcipai place of
business af 120 Broadway, New York, New York 10271. | -

| WITNESSETH

_WHE—REAS, ene of the purposes for whloh Se‘i‘lér was Qrgailized is to providc'ﬁssistance |
1in relieving and Te&ucing wnemployment, pgémoﬁng and providing for additional and maximum
employntent, and bettering and'maz’ﬁtainir;g job oppartunities for residents of The C-ity—‘ of New
York (the “City”)' by encouraging industry.to focate and remain in the City; and . |

- WHEREAS, a key component of the Iﬁdustria_i Policy released by the City in January
2005 isthe establishment of indﬁstrial Business .ane:-s,_ one of whic-ﬁ is in the Sunset Park aréa of
the Borough of Brooklyh, including initiatives to"fag;ilitate the creation Qf ﬁgh‘i i;}dusu;iai space;
and o -

WHEREAS, the Seller desires that 'cerfain Areal prqpéﬁy known as the forrner Fedesal

Building 2 Lot 1, located st 850-879 Third Avenue, in Suniset Park, owned by the United States

-of America, écting by and through its G:epera? Services Administrittion {“GSA”;‘), be redevelaped
for such Iighﬁ indust;ial use by utifizing 40 USC 543(1}){8) which provides, as set forth therein,
for negotiated sales of foderally-owned real property (?.he. “GSA Trapsaction”), and Seller
intends to acquire the Property (_as hcrem.aﬁer déﬁne'd) to- facilitete t_"he -onject ‘(as: .herciﬁaftpr

defined); and



: WdERE-AS',_ Purchaser desires to acquire certain parcels of 131_1(:?,_'iﬂté;ﬁded 10 be acquired

by the .Sei‘lt;r' as aforesaid, containing approximately (A) [140,240] square feet of land with an

approximately 1.1 million square foot, ¢ight story vgeaht iﬁdustri-al b‘uﬂ-ding theteon referred to |

herein as “Federal Building #2” and identified as Block 671, Lot 1 on the Tax Map of Brooklyn

(“City Tax 'Mapf’} (“Parcet A”), and (B'),_a portion of Bloek 675, Lot 1 on the Cit}lf Tax Map-

~ comtaining approximately 100,000 square feet. of laod with a former power plant théreon -

(“‘Parcéi B, Parcel A and Péf'cd B, mﬁlectively,‘and' the ﬁmnapp@d portion éf the. sﬁe@t xeferred
to as “31% Street” between ?arcei A and Parcel B (wluc}; street is not a final mappf:d street
be’twcen 2”“ and 3™ Avenues on ﬂne ofﬁclal City Map) a.lI as more specxﬁcaﬁy described m
Exhibit A, with all mmprovements thereon Ethg “Pmper&y”}, to be dew:lopad prmiaﬂly for light-
iﬁﬁustrial uses in connection with the buisiness operations of Purchaser and its fenants (all as
descnbed i §eetmn 'Igc) heregf the “?m;ect”} and |
WI-IEREAS the conveyam:e of the Pmperty to Purchaser shall include the grant to
Purchaser, fqr the benefit of Purchaser and its succ.essors and. assigns, certaan rights of aceess
over ;}m-peﬁy extéﬁding Vappmximatéiy 30 feet I inch from the northern boundary of the Property |

into the adjacent private street identified as “30% Street, the fee to which is being retained by the

- United States of Améri'cé {t_ﬁe “Adjacent Sireet”), such:rights as more specifically described in

the form deed for:the conveyance of tﬁe Property from GSA to Seller attached hereta as Exhibit

F (“Adjacent Street Rights”).

WHEREAS Seller beheve:s that the sale of the Property for the uses gomﬁmplatcd by

Purchaser as set fotth above w&uid bein furtherance af Selier 8 organmatzonal goals; and
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WHEREAS simul%c;zneously herewith SEIler intsﬁds icr enter into a céntrac—t with GSA to
pu;:chase the Property and it is contempiate& thal Seller will acquire title tc the Property by deed
from GS % prior to the closing of tifle hersumder.

NOW, THEREFOR}EI, Seller and Purchaser covenant and agree as follows:

Section '1. ’ Saf’e and Puarchase.

(a) Seiit:r will sell to Purchaser, and Pﬁrchase:r will purchase from Seller, at the price
] and upon the terms and condltlons set forth in ﬂns Ccrntract, the Propeﬂy, together with the
appurtenances thereto and all right, title and interest of Seller in.and to the Property; and

{b)  Seller will convey the Property to Puichaser by deed (the “Deed™), such Deed 1o
'iné'iu(.:{e the p':ro.vis.ic'lns set forth m Sectic‘m%f h@gedf, and to be s;li'bj‘ect to the pmvisions;-s_et farth m
Section he‘rg:oﬁ ” '

Sceﬁoﬁ 2, ‘anc}lzase Price. Tbe purchase price {the “Purchabe Priee™) for the :
" Property shall be-$10,000,000-to be paid by Purchaser s follows: |
(1) $1,000,000 (the “Down Payment™) upon the signing of this Contract, by
' certified chack or wite {rapsfer of ammediately available funds in acaordance w1tl1 wiring
| j.nstmcuons 1o be pmwded by -Seﬂer the -recezpt of wlhich is hereby acimowledged' and
(2)‘ $9,000, 000 minus ithe Adnumstratwe Fee to be credited arramst thie -

Purchase Pnce pursuemt to Section 11(31§4), by good ceriified or cashier’s check or wire tmnster

of immediately avaifable fimds i accordance with wiring instructions to b,e provided by S.eil x,
. on delivery of the Deed as herein provided.

Section 3. Title

(8)  The Property shall be transferred subject to:

| 2634075v1 I ' -3-



(i} Building restrictions and zoning regulations affecting the Progerty’ and

. covenants, restricﬁons and encumbrances of record as indicated in the Title Report dated

Eebruaty 16, 2011, and as provided for in this Contraet;

)] “The nghts of record, i any, of any utility company to maintain and.

operate hines, wires, cai;les; poles, or distribution boxes, in, over, dr upon the Property;

(3) Variations, if anjr between the Property as s_h'owﬁ on the City Tax Map
and an'accurate s.urv.cy of the Prgpeffy, pr{)vid&d. the sgme:-does 10t render title unmarketable,
except as may bc; hsmablé; o |

(4y  Any state of facts an accurate survey of the Property Wﬂgié show,
‘provided the same does not render it ﬁmna_fkeﬁab_l;e? afis.:epﬁ as may be insurable; |

(5) . Any vielations.on —'Ehf,; Property; and.. |

(6)- Co-vemnis éﬁd restrictiom with resp;e'ci tb‘ the:GSA Trahsaction undcr 46
U.8.C. 545 (b)(S) contained in the deed of the Property from GSA to the Seller, substaatla.liy in
the form attached h!:fem as Exh;bii F

(b). Purchascr will accept. such title to ;:hc Property as First Amencan Title Insurance, -
Cmmpan}’ (the “Fithe Campany”) is witling to appmve and i msure, subject to the excss‘ptmm set a
forth above in this Sc{:twn 3.

) Purchaser acknowledges and agrees that this Section 3 shall not give rise to any

right of action or dlaim against Seller prior to or afier the Closing, it heing intended only to

establish the state of fitle to the Property that Fa}rcizéser shall be required to accept at the Closing,

- Section 4. - Preliminary Obligations of Pugchaser and Seller.

(a) Purcha-sef hag furished a copy of the fitle report {“l‘itie Report”) with respect to

-~ the Property issued by the Title Company, tdgether with a survey of the Preperty indicating the '

263507571 L .



Tax Blocks and Lots of the Proéerty as they currently c%i-si' on the City Tax Map that includes the.
Pr_é);ﬁeriy, w_}:éf:ﬁ survey and metes and bounds descripﬁon fs attached hereto as Exhibit D, and
| which metes and bounds déscripﬁon exciu_ﬁing any portion of area identified as 30 Street is the
baseline Jegal description attached hereto as Exhibit A of theh?rqperty being conveyed. .The
perties Herelo ackilc;wledge that said legal description is being irpdated as promptly s practicébl-é
- hereaftér upon :completign of 'én.accu.rate._stifvey that indicafes the curfént tax lot lines in relation _
to the existing improverients dia the Property (“ﬁpﬁated Survey”) being delivered to Seller by
GSA along -With.a cufrésnt survey the .boundaries of the Propézty as it shall cxj;t after the
subdivisien of Parcel B, and notes the Ientative-‘tax loilehich shall constitute the Property anid
ti}e adjoining land; but Purchaser shall not be req'uiﬁ;fd':to acﬁept the Stéit{:‘- of facts or lot line
variations shewn on such Upéaiecf Survey that 'a_ffec‘t existing improveménts oﬁ the Property if
_ the same renders title unmarketable, g}gc-;ept as the same may be insurable. Each aforementioned ‘
- survey shall also.identify the postion of the.A&jacem Street with .mg‘érd tq the Adjacent :Stree,t “
Raghts. . Purchasér Shél} promptly pe\‘,riew.f{’he Updated Survey and shall irrform Seller in writing
‘within 7 days of receipt of the Update.dr Survey whether sams is acceptable to Purchaser as
: afoxesa'id, and if so deliver such the Updated Survey and metes and bounds dcscﬁpﬁé:n
guaraﬁteéd and certified to Seller wifﬁﬁx the sevénuday period. The Updated Sarvey and metes

“and bounds deseription shait b-é thereafter promptly updated upon designation of the New Lot (as

defined below) and certified and ;gu‘éran’feed to Seller for the Closing, and unless the Seller shall
ob}@c’e te such description or shall find such ‘euaraitee or cerlification Ensﬁfﬁcient, such
“description shall be used as the description in the Deed. To the exfent that the subdivision prier

. to Closing does not occur, the parties agree that the Updated Survey and metes and bounds
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deSGﬁpﬁf}n which would have besn praviously"dé_ﬁv;yed and gﬁamﬂteed and certified to Seller
shali be used as the descmptmn m the Deed. |
{b)  Puichaser and Seller Shait each promptly, dﬂfgenﬂy and in good fith take afl
steps necessary to fulfill the conditions for Closing as set forth in Section 6 hereof (“Conditions
for Cie-siﬁg”), for which eaeh has fesponsibilities or over which each has contr&;'L The I.’roperty,
will be conve}fe'd-at 'Clgsingas two separate tax lots, it ,beingﬁck_r.;ow};edgtﬁ:d- by the ;;ar_ties hereto
* that Parcel:A is & sepasate zoniné ‘a,_,nd fax lot and.is being conveyed as is, Puxoha_ser, with the
coeperzitien of S.alier,_ shall pmmpﬁy- undertake such ac?iox;s_ within its control for the tax and
zoning 1ot subdivision and ény ofher appbrﬁonm‘é_nt actions reépédﬁng 31% Street and Block 675,
Lot 1 on the City Tax Map such that‘Pa:c@I- B (i) will be a separate. zoriing and tax lot frein
céﬁai;ﬂ‘adjainiﬁg; land not included in the Property, (i) '*.wili inclu'f_iq ‘che?pf}rfitm of the Property
batweeﬁ Parce]l A and Pa_‘;mél B idﬁnﬁﬁ'cd as 31% Street, and (iif) as sb saﬁdiv{&ed and with 31%
" ‘Strcet inclﬂded as aforesaid, will have been de-signaiﬁ& a permanent tax lot nﬁfnber on the Ci’ey
. Tax Map (the “MNew Lot”), mciuding p{owchno thes necessary mformatmn regarding the P’ro;ect
-and any raquged zoping analysm tax lot mfommtlen and street status report from the Borough of
_ 'Bmokl}n Topographm Burean respechng the Propu’ty and. pRYIE: aﬁ filing and othet feés
necessary for the subdivision and desngnauon of thc New Lot. Seller and,'_ Puxchaser each
-ac.knowledgcs that the ,Pmpc_:rty is currently owned by GS&_ afnd provided that Pu'rciﬁaser :
diligentty and in good faiéh unde_fﬁakes the afore-mentioped actions io' facilitate the designation -
of the Néw Lot; Seller will cooperate in good faiéh with ﬁﬂxﬁchascr-’s effords and 11#3 pbtained the
- agreemient of GSA 1o pursée -obtai.ning the Su‘bdivision. and to execute sﬁch docuﬁqnté or
insmn.nents in 1ts capacity as éwn'ar of the Property as shall be reasonably nécesé-ary or desirable

for the designation of the New L-,ot Notwithstanding the foregoing, Purchaser undefstands and
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acknowledges that Seller has no authority or ability to direct the GSA or the City 1o take any
specific actions concerning the New Lot or any other matlers under the GSA’s ot City’s control -

and, while Seller will support and cooperaie with Purchaser in good faith, nothing herein shall-

' require or obligate Seller to incur or cause the GSA 16 ineyr any expense or fo bring any action

or proceedinig in ordef to crgate the New Lot

“(¢)  Purchaser has filled out and risturned to Seller and causéd jts Principals to fill out

- and retum to Seller qualification and background investigation forms required by Sgiler to be -

submitted to Seller iﬁ 'c@nnestién with the sale of real pmpei't‘yrby Seller (‘-‘Qualiﬁmﬁbn and |
1avestigation Forims”), and Seller hefeby acknowledges receipt Qf sﬁc_h Quzi'iﬁcaﬁon and
lhve-stigaﬁﬂn?om‘gs dated April 8, 2011, If any additional person or entity becomes a Principal
(as deffned 1n th_e. Qualiﬁz-;atim_} and Inve;sﬁgz_xti(}n .Fdﬁns}..at any time 'priqr-’to the” Closing,
'Pure_haser shall, within ten (10) days after such pc}fsenhor mﬁty becomes a Principal, eanse such
Principal to also fill out and retumn the Qualification and Investigation Forms, Suiaseq&ent 1o the
initial 'éubmissidn of the qualification and background investipation forms dcspzibed above, .
Seller may require Puichaser and its Pr,iﬂcipgﬁf; o ﬁli out updatéd qmiiﬁcaﬁoﬁ and iﬂf‘eétigafinn.
forms priog to Ci’oﬁing. | | | | |

- {d} Sei‘],er ackﬁowlédges receipt of Purchaser’s completed the imitial employment .

ieport (the “Initial Report”) dated March 3%, 2011, a form of which is attached hereto as Exhibit

B. If the information filled in on the Initial Report changes between the date of its submittal o

Seller and the Closing, Purchaser shall _i)rOmpﬂy submit an amended Initial Repott to Sefler. If

Purchaser or jts Affiliate (as defined in the Initial Report) enters into a lease agreement (a “Lease

Agreement”) that permits the use or oceupancy of all or a portion of the Property, by a Tenant

| (as defined in the Tuitial Report), then, if such Lease Agreement is entered into on or before the
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" Closing Date, such Tenant, on entering into the Lease Agreement must éompiete the Imitial

Report with regard to itself and its subtenants and submit. it to Purchaser. If the information
filled in by such Tenant on the Initial Report changes between the date of its submittal 10
Purchaser and the Closing, _Purc;baser shall require Tenant to prompﬂy submit an amended Initial

Report to Purchaser, Purchaser must include such Fenant’s emﬁloymeﬁt informatién in the

‘Initial Report submitted by Purchéser 1o Selier. Each Lease Agreemient entered into prior to the:

end of each July- 1 - June 34 p@zibd during which any part of the seven (7) years from the date of

the CIosi.Iég falls- (the “Reporting Peried”), Shéll also include the pr'o'visions reqﬁi‘r&d by, and

shall otherwise comply-with Section 11(b)(1)(iii} of this Contract.
(&) . ‘Purchaser has ﬁ;ﬁxi'siied Seller with signed copiés of ﬁﬁ&nciﬁg_comitmieﬁts fiom

institutions andfor g_ove_rnmﬁ:n"tal entiies, a_nd/cjr {y) demonstrated to Seller’s reasonable

‘satisfaction that equity of Purchaser is n place, which (i) is in an aggregate amount which is, o

Séller’s reasonabie satisfaction; sufficient to finance the pur{:'hzise of the Property and any
congtruction and rehabilitation on the Property required by this Contract and the Deed and (i) is.

on ’teims- that Selier reasonably deterrnines ‘will permit such constriction and reHabilitation to be -

. completed. The provisions of this Section 4(e) are inserted for the benefit of Seller only and Iﬁa}f

be waived only by Seller and in its sole discretion,
(if) - Purchaser aclcri_owiedgas that Seller has never been in possession of the Property

or conducted any investigation of the Property, and all environmental matiers respecting. the

' 'Pro'perly are based solely on information provided by the GSA. Seller has not made any

independent investigation or verification of such infornation aud makes no representations as to
the accuracy or completeness of stch information and shall niot be liable or bound in any manner:

by such {nformation regarding the environmental condition of the Property furnished by the GSA -
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and spéciﬁcaﬂ_y disclaims any representat.id;l, wa'rrant_ies, &_grc@mem;s of any kj'nd. or charac-tér
;whatsoev»sr‘ concemin;g such snviron;fncnﬁaﬁ condition or comphiance with any applicable
._Envi:rommentai‘ l'Laws with respect to 'the Property. The GSA, under the Comp‘rehezzsi{ze
Envirommental Response, Compensatios, and Liability Act;él,? U.S.C. Section 9601, et seq.
| {“CERCLA”}, and pursuant fo Section _1.2é(h)f3)(A)(i) has ‘p_rovide‘d Seller the netice attactied as
Exhibit B to the GSA form deed, Purchager éxckﬂpaar‘léd_ggzs i‘éc&i}}t of such CERCIA notice atd
further acknowledfges"and agrees that it has been notiﬁcd. that tixe Property cotitains asbestos- V'
containing materials and tead based paint, but Purchaser farther agrees that it will rely solely on
its own investigation of the Property and not on. a-n,j'f inform,aﬁ-on provided of to be provid'f;& t_e:y
- Seller from the GSA or any other source. Pursuant to a permit agreement: between GSA and
F;Jrcigéser (‘.‘Testing Permit”), Purchaser has been granfed access to the ?repérty to illzlspeéi the
' anvirmmept&? conditions and condﬁct }Iéz&rduus Substances (as defined in Section 16( a)) tests,
including a ?hase 11 environmental iﬂvesii;sgﬁtrioln, to- aeterminc the existence of Hazardous
| Substances on, at, in, or uhdér- the P'm'.peﬁy. ‘Purchas_e:r has further éhgaged a i’epﬁtab‘l’@
environrmental conmﬂt:int or efigineer ?Efxviiron'méﬁtaﬁ Coﬁs.nftant”)‘ 1o fully inspect the
environmerital ‘conaiitiﬂml; at fhe P.fb’per‘tlf, conduct such tests, petform such studies and make

such calcudations as may be necessary to determine the existence of Hazardous Substances on, at,

in, or under the Property; it being acknowledged and agreed by thé parties hereto that such
inspections, 'té:sts, studies and calctfations by Purchéser and/or its Environmental Copsultant and
afl costs and ex_pénSc‘s m, 'Qoﬂnecﬁon‘ with or relating to the e){isteﬁce of Hazard-_{i-u's Sﬁbstanécs
on, at, iﬁ, or under the E"ﬂ}pertyr s‘hsﬂl- be at Purchaser's sole cost and expense (and not éubj ect to

reimbursement by Seller in any avent).
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(8 (1) . Seller acknowledges receipt of -Purcihasa:irs proposed }eﬂde:‘in'gs and plans .
for the Project as comﬁle.téd, aﬁd Pm;chéser goi{nowlédges that the Project ghall, ata minipoum,
include (i) wﬁh respect to Federal Building #2: complete roof replacement or rcstémtﬁbn and
fagade -réstor—aﬁ-on; utilities, 'niecha.n.ic.al and life satety s_y.stems distzibuted ihmug-h_cnﬁ- the enfire
buildiﬁg; and at least one bank of éIe’vatpi\s installed and oper'aﬁ‘onai throughout -the bﬁiEding
(*“Federal Buﬂdﬂﬁg‘ Minimup Build"), and (ii) with :as;pec;i 1o Parcel B, paving and strip{iig- of
not Jess than 50% of the surfa{:é of Parcel B (the “Pareel BSMini;n_xum Build” and tO_géthcr‘With '

the Federal Building Mmtmum Build, the “Mnmmum Baild"). . | |
(Z}  Notwithstanding that the partxes hereto acknowieége that the Project may
be developed in phases, not later than fourteen (14) days prior-to the date, if'—a:{‘ly, Rmhaser and
Seller have agreed on for -'thé Closing, Puxohase{ shall deliver 'té Séite;: its preﬁmihary -
ciescnptmns and cieplctmns for additional interior repovation ;md fit-ouit of FEderaI Bmldmg #2
to accommodate market absorpﬂo&, Which Shali be reasonably acceptable 10 Seiler The
fo_regomg provision regarding _Purchasef s delivery of preliminary pians for addrimn.al interior
ieﬁovaﬁon and fit-out of Federal Building #2 is inserted for the b‘cn_eﬁ:t of Sei_lér only and may be
WaiV§d onljr by Seller and iz its sole discreﬁon.. Seller shall bave obtained the right for Se:liar3
and Purchaser to be granted access to the Property betWeen'.ﬂ.ée date hereof and C'iosihg, from '_
fime to-time apon reasonable notice to ihs Umted States of Amenca and at reasemb}e times fe;
plmmmg and evaiuatron purppses far tha Projcct which pre- ciosmg ACEESS n};hts shali he'in the
form ofa hcense i foon and substance reasonably acceptabia to Purchaser and shall comaun the
cnstomary insurance and 1ndem1ﬁcatmn provisions for the benefit of Seller
{3) By signing this Contractj Purchasar'ag.rges to (i) participate in at least two.

trade fairs and workshops, and seek assistance from area-wide miinonity and women-owned
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baé‘ﬁess associ’aﬁons logal e!'ec{ed 'o'fﬁci-zﬂs and cum‘muﬁiiy boards to éeve]'og-a oompmﬁcnsive
. strategy to identify 10cal basmt,sscs and residents ﬁldt are seeking employment in 1hc,
construction phasas of the PI‘C‘:J ect and to moniter cnnnnued partmxpanon d%m:ag the cons*tructmm
* znd (3i) attract tenants wsfh high—density employment reguirements to the Project (the “Outreach
- and Marketing Plas®), and Purchaser shall 'suEmit its.preliminaryr&.:};treach and Mérketing‘ Plan
for Seller’s approval prior te closing, and 4n updated and rmsz—:’d Outreach énd Marketing Plart
shall be subiﬁiﬁeé to Seller for .approi}'al “prior to commencemel;f of construction. |
. l_ (h) fPurcilaser s{haii ﬁse ‘goed'fai‘fh efforts i the development of the Project to échiéve
a LEED {Leadership in Encrgy and Emuronmentai Desgjn) Silver rating from the United States
AGrcen Buslcimg Louncil (the “"EISGBC”), for the core and shell of Feder&l Bmidmg #2, and not
Iess, than & minimum of LEED Sﬂve: for any b}uldmg. c;ons{mcted on Parcel B, In furﬁxgraﬂce
o of the foregoing, ?urchaser shall provide Seller W;feh a copy of the- design credit application
.(“Gi’een Buitding .Applicatiab”) to be submitted by?ufdhaser for the core and sﬁell of Fé&eﬁai.
..Bui?ding #2. N‘ot_wiﬁ.:rsltanding '.ﬁle foregoing, the parties ag’fee, tor discuss pegsible wa_y:% of
achieving % LEED Silver rating from the USGBC, inc[uding, without fimitatién‘, by reviewing .
Purchaser’s exisﬁag dm:uménts in connet:tian wi.fh‘ LEED (ncluding, but ot limited to, the
checklist dated Febhruary 19 2010, attacbed herete as Exhibit E}._' |

- (i) Seller acknow’.iedges recezpt of a copy of the articles of orgamzatmn and operatmg‘

agreement of Salmar Propert:es LLC and the same shall be true and complete copies on ‘the ddte
| hereof, and on  the date hereof and at Closing, Sehm Rusi and/or Marvin Schem are and will bc
the only persons d1recti—y_ or indirectly i in control ¢f the manager of Purchaser, and, other than with -

respect to Permitted Transfers {hereina.ﬁm &eﬁned), the members of Purchaser at Closing shall
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be the same as-at the time of exeention. of this Contract, exeept as otherwise permitted in writing

- by Seller.

() If Purchaser shall not comply with its obligations under Section 4(b), and 4(2(2),

~ then Seller, after giving P-mch’aése‘r- notice and ten (10) business days to cure, may upon gotice to

Purchaser, if’ such non-cortipliance is.  not cuied Wﬁhm such per;od, terminate this Contract on
account of Purchaser s default, and shall have the mmedies set forth in Secnon 15 bereof. |
Seq’non 5. Th E.Cl:t)s;ng.
| (&)  The closing of tﬁlt ‘pursuant to this 'C-énﬁr;aci' (t"he, "‘Ckl_osing*’), will take place at
1:00 p.m. on a-datz:‘; apreed to by Purchaser and Seller that shall not be fater than .Augus't 1,2011,

subject to' the: pravisions of this Contract (the “Closing Dite”) and provided that All Preliminary

Conditians for Closing have been met, at the offices of Seller as set forth above or at such other

‘place within the City _ﬁs Seller may designate by notice to. Purchaser. The “?réiimim;éry

 Conditions for Closing” are those set f(_)rti'fs in Sections 6fa) 1), and 6{a)(2). Prior to August 1,

2011, at any time after all Ccmditio;is’ for Closing, other than the _cjonc"litfdn described n Section

6’1&1' {3}, have been -satisﬁed githér party may, on m}' less than 10 days notice to the‘ other Party,

| accelerate the C}osmg to a-date no eartier than 1{} business days aﬁer the giving of snch notice.

(by H.the Closmg does not take place on or be:foze August |, 2(};1 and the

_’Rrelimina:y- Cbnditions for. Clos,ing have been sa‘tisﬁed', at Purchaser’s request tﬁe d&te

scheduled for Ciosmg shall. be extendud until August 15,2011, with time af the gsSence as

. against Pu:ci)aser I the Closing does 5ot take piace by Auvust IS 2011, this Conract shali be

&eemed tmmnated on such date; all riglits and respenmbihtms uader this Confract sEhaH iermmate "

oﬁler than thosc that by the express terms hereof survive the termmatwn of thlS Centraci and 1f '

- ?ur_chasez isin defanit under this Contract at such time, Seller sha;l have the remedies set forth in
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' Sectioi.x 15(b} of this Contfract. Failure of the Clpsing to take place on or befote -ti"m Ciosi_ng Date
due 1o the fault, defanlt or deiaiy of Purchaser shall be a défault by Purchéée_f entitling Seller to
the rights aud remedies set forth in Sec‘tionr 15. The date fixed fc;r Closing ﬁndez_' this paﬁgraph
shatl bé— deemed the “Closing Daif.e,”l
| | -(c) Notﬁxdthstan&ing ~agything to the contrary in this Contract, Purchaser
a_-cknowiedge_:s_thét noiwithstmd_ing satisfaction of the Prelimiary Comiiiion set forth in Section :
. ,G_Lgl(lL the GSA may fail to transfer the i"ro;] erty to' .'St;ﬂ-e:r at any time priofm the Clos_ing Date,
if it reasonably determines that such action is Justified (“GSA Rescéssiéﬁ’_’)‘ o the event of aﬁy-
such GSA Rescission, whiéh.right shall expire on the Closing Deﬁ_e, Selter shall have no liability
- of any kind to Puq'.chase-}: other thaﬁ to refurn the DoWﬁ Paf/miant and Administrative Fi ee;‘ and this
Contract shall be deemeé @inatsd on such date, all rights and responsibili_tieS under this
Contract shall terminate other than those that by the express terms hersof survive the termination
of t_his Contract. ~ | | |

Section 6, Conditions for Closing,

(2} The following are Céndiﬁ(ms. for Closing:
(1) GSA shall have obtained the necessary approvals under 40 U.S.C: Sec.
545(bX8);

- (2) - T h_e.'Boa;d. of Directors of Sciiér. shall have approved the sale of the -

Property to Purchaser substantially-as set forth in thiy Contract;
3y  Sel er shall have acquired the Property from GSA by deed duly excewted,

~acknowledged and delivered for a price equal to the Purchase Pﬁce;_
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(4) -Seller’s qualification and background review of Purchaser and its

principals shall have revenled ne informafion which, 'undér Seller”s policies, wonld preclude the ‘

sale of the Property to Purchaser pursuant {o this Contract;

(5). " Purchaser shall have provided Seller with proot satisfactory to Seller tha£
the members of Purchaser at the time of dosmg shall be ths same as at'the tfrne of excention of
this 'Comx-a_c't s;iﬁi_@ct to-a Permitted Transfer as daﬁt{ied hetein, and except as -o"chf._:%\a)i,‘sc' permitted
in writing by Seller: |
| (6)  Purchaser shail have furnished and requested any information xegérd’mg
the Project and Property and completﬁd any forins and paid all fc—:es necessazy for Seller to |
cooperate in good faith with Pmchaser s -efforts, and for Selier to tamlrtate GSA’S obtalmng the
dﬁ:sxgnatioﬂ of the New Lot by the Ci_ty in such manner as to not delay the _Qlosmg;_

{7}  Purchaser shall, have provided S elleré;with t,ha pml_iminé:y ch‘cripﬁ.on’ and
depictions for additional interior renova,uon and fit-out of Federal Butldmc #2 required by

Section 4(g1( 2} of this Contzca.ct leure to do so shall be a defaylt by Pu*chaset The prowsmns
of this | ggtmn 6(a)(7} are msesie-d for the benefit of Seller and may be waived oaly by Se_ller_ and
in its sole discre’eion - L

{(by I on the Ciomng Date fixed in: acnerdzmce w;th Section 5§b) Elereof' any of the

Conditions ibr Closing is ot fulf fled (otherthan Con&honb for Closing the fulfillment of which

is. the responsibility of Purchaser and provided that the Closing Condition set for.th in Section
_@)@ isr not fulfilled), then Seller shall rhave no. obiiﬂ‘aﬁbn éo transfer aﬁd.mnvey the Property
fo Purc:haser and Purchaser shall tave no obhgation or. nght io purchase i:he Property, and exeept
where any sich Conchtlon for Closing has not been fulﬁiled on account of Purchaser s taﬂure to

perfor;m :t_s obligations hereunder (in which case Sellgr shall have the ‘nghts and remedies set
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fprth in Section 15 ‘h'ereof), neither party shall have any rights against or liabilities to fhie other by
reason of ﬂ'lj,s Contract, excalpi that Seller shall promptly retum to Purchaser the Down Payinerit,
7 ﬁithout. interest, upon its receipt from .th;‘: GSA and the Adminis’tra_ﬁve Fee, without interest, io
" Purchaser. | _
(c) Anything in this Sactién 6 JthiﬁhsE&uéﬁﬁg, if by August 15, 2011 either the
Preliminary Conditions have not been met or the Closing does not (JCCI-!I..B.!"ld the GSA terminafes
" its agreement to sell tﬁé'?ropert.y to Seller and retums the Down Payment to Purchaser, then Ehls .
Contract shall be deemed terminated, and Seller shal_l. reitrn t_i.ia Down Payment, without interest,
upon its retwn from the GSA, and the - Administrative | Fee, without interest, to Purcha;ssr.
Thereafter neiﬂ}_er party shall hafc any rlgiits against or lisbilities to the other by reason of lt‘h:i-_s

Contract,

Section 7. | Deed. P'rovisioési “The Deed shall contain .pwv'isic_ns. subs;zsriﬁalfy as
follows: |

{a).  Subject to Unavoidable Delays (as heremafter defined) Purchaser, on behalf of -

itself, s‘ts Suctessors and asmgns, covenaats, within six (6} m(mths from the t:late of the Deed, to

EOMITENCE constmctmn'w;th tfespect 1o thﬁ F;dﬁml Bmldmg Minimum Build and theteafter {o

diligently and confinuously prosecute such construction, and the construction respectivg the

- Parcel B Minimum Btdfd, 50 as 1o complete the Minimum Build for the Ptbject within two (2.)
years from the dzﬁs of -the D.e‘ed. For Lpﬁ_fposes of this P&ragrapﬁ, "‘Unav#idab}e Delay” shall
mean a.ny-'_cau'se beyond the r’easomi_ﬁ;ie cimtrbi and ‘Wi%ﬁaut {he'faﬁit or negligence of Purchaser,
inciudin_g but no.t. limited to: Ic»rd:ers of any ;aurt of competent jazris.'d.ic.tién,-'igdusﬁy«w-ide Iaﬁor
disputes including étfikes and slow downs, acts of God, enemy actior, terr,orist. activity, civil

coinmqﬁ,on, mability to obtain materials as a result of a national disaster and fire or othier
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tias‘galty, i:_lab‘iiity to ebfain govemﬁlental pefrr;,its g'jmvide'ci i{ﬁrchas‘e‘r -_ complied with its
requirements and standard tlmeframe fer processing applies,” but not inclading Purchaser’s
financial condition or inability to_abtlain‘financigg, ﬁrovi&ed Purchaser shall }'1a{re notified Seller
1o later tﬁan thirty (30) days after the occurrence of su;:h event. In'no event shiall Unavoidable
Delays together aggregate- more than tweﬁty—ﬁmf (24) months,
(b) If Purchaser trcmsiers 4 leagehold inferest 1a all or any patt of the Property to ‘New
York City Industrial Developmunt Agency (‘IDA”) and DA Ieases back the Property or part
thereof to Purchaser, all in connec_tiqn with obtaining financial assistance, then, Purchaser, on
belialf of itself and Pmphaéer’s successors, covenants that, so long as ft Qr 1ts SUCCESSOF leases
- 'bajbﬁg the Property or paﬁ thereof from Dacra succ‘esso.r.agaué}’, IDA 15 not res;mnsibie for any
obligation on the part-of Purchaser hereimder including the provisions of Sf:ét_ion 1{g) hereof,
Sgi'_ier ‘will not require .‘1_.'1131: IDA or a successor ag}ancy comply with any obiigaxi.oxls h&cund@r or
have recourse against IDA ora succeé.s,or agency in c—onnectioﬁ therewith.
(¢  Purchaser, on behalf of itself its SUCCESSOrs and assigns, covenanis that under no
sircumstanoes shall the Propﬁrty or any portion thereof be used (1} for any adult estabhshment as
| defined in Section 12-10 of the Zoning Resolution or (i) exclusively for any passive wareho&se
| and/or storage Busiaes.ses. | | |
@ ?urchasgr,' on bel_ﬁﬂf .of:‘tt_self, .'its: sﬁccéssoS and aséigns, further coveﬁaz_xts'tha%,
f@x a period of thirty (30) years ﬁf@m the date of cémplzt%bn, of ﬁ;e Minimum Build for the
) Project, thé Property shall be occupied and used only Ey iﬁéu‘sirial i)usi_ﬁe_sses for ‘thcu business
‘.opsratiqns, inclnding ‘ancillary adﬁixﬁst;aiive and _' storage _use. incidental to such industrial
' businésse’s.&hd up te 15% of'rt.amabie ﬂoor area of foprovements on the 'Piopeﬁy may be used

for retail sés cuirrently aflowed under the M3-1 zoning regulations for the Property existing, at -
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the time of the Deed, and for no other purposes, except with rhe pri(ﬁr writ{en applr"eval 5f Seller
{the “Permittcﬂ Use&”). ”Ihis restriction and covenant shall run ﬁth-;he Jand. Nomimsfaﬁding
anything to the contrary bpntaineé herein but subject however 1o ithe_pro‘vj sions of Section. 7(b)
N if, at any time prior to the end of such thirty (30) year period but not before the later of four (4)
years afier the date of the Deed or two (2) years aﬂéx the entire building. ié..availablfe and useable
B for leasing, furéh.aser is unable t5 rent the Property for Permitted Uses, despife having used
' (':-mmncrcialiy ieasonabie efforts to do so, such _tha.t'thc Property, over z period of not less than
one (1) year, produces revenue sufficient to enable Purchaser to pay all expenses of operating the
Property, including intereéf and principal lon inde.btedness with an Institutional Lender of up f:o
the “initial developrient cdst” as defined befow, Purchaser may 1‘equest'8eller.’s' éonsent to an
éxpansion of the Permitted Uses uaéder thls Section 7 to inelude any use permiited uﬁder the. M3- _
1 zaﬁiﬁg‘regulation;s for the Property at the time of the Deed (“Additional Uses™).. In connection
with any such.x.équcst, Pﬁxcﬁasér shall provide Selief with written docutneatation .signed by
?nrchas&’s ehief execative ;)ﬁi cer teasonably deteiling (i) the cdmmergiaﬂy reasqnéble’ efforts
 taken to lease or causé to be occupied the available rentable space, (i) market information that
suppﬁrté the view that 1eésing will s:gmﬁcanﬂy iﬁcreage the, amount of leased or occupied
régtaibleépacé within the Propeﬂy‘,. and ‘(iii) rénta] fucome dérived from rental of the Property,

' including rental income at a market rental rate for space occupied by Purchaser-affiliated entities, -

emd expenses of operating the Praperty. .The rcr;ta_l_ iﬁcéme and expénses information must be
ceﬂéﬁe’é by Pmchagefs chmf financial officer an& supperted by Purchaser’s financial statements
ané[or tax refurns, i"mc}i‘aser shall reswnd 0 éll reasonable requests of Seller ’ec; Ac‘uab'ie Seller to
evaluaté the Pﬂ'rc—haser’s,:éques't‘ :i’rovidéd Purch&sér’s request for Se-ller’sl consent Jﬁc@ts the ,

requireraents sef forth herein, Seller will in good faith reasonably consider and respond fo such
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request; however, Seller’s consent té expand the Permitted Uses ﬁ) inciud.é x’i‘dci_’;,i:tional. Uses.shall
be ét Seller’s sole discretion. For purpés,cs hereof, the “mitial development cost” shall 'cmly'
include the cost of purchasi.ng the Property plus the éosf ac_tuallj? spent on the initial renovaﬁqﬁ
@d leasing of the entire Property, inclading any carrymg costs. For purposes of this paragtaph,
building operating expenses, other than moﬁgags Interest and amidrization, shall bc; consistent

with that incurred by 2 third»paﬁy omwr/m:anagef for & similar property, For purposes of clarity,

Additional Uses shall not include any use permitted ag a result of a change in zoning regulations

-applicable to the Property or a vatiance resilting, in either case, from an application therefor

_'made &iféoﬂy of i‘ndirectly by Purchaser, and Purchaser further covenants that it shall not directly

or indirectly make or cause to be made such 'ap‘f;jlicaﬁan. In addition to the foregoing, any

rﬁ:quest for Sellet’s consent te an &xpansmn of Pemnttad Usas o uses not ;}enmtied nhder M3 ‘x ,
zoning regulations for zhe Property on the date of the Deed shall be exercisable by Scﬁer at s
sole and absolute dascra’zwn, and Purchaser l—furth@r- covenants that it shall not directly 9;_* '
wndirectly make or canse to be made such a_ppﬂcation. The abeve restrictions in this Paragraph
shall not apply to the Property after a foreclosure sdle or a ﬁmﬁfgf in liewef femélo§u1¢ un:der a

moﬁgage neld by an Institutional Lender securing financing with regard. to the purchase of the

Property by Purchaser or construction financing with regard to construction on the Property or a

permanent “iakerouf_’ Toan. with .;égard. to such éon_structiqn financing, For the purposes hereof,
“Institutional Lender” sha1:1 mean a savings bank, a savings and loan assoetation, a cormercial
bank of trust company (Whé'ther acting individually or in a fiduciary capaci‘cy),‘ an insuranee
company 6zganjzed and existing uﬁdar the laws of the Um’fe,d States or agy state .-theréuii an
'imfes_jtmém‘ba:m or its afﬁliate, a réligi_ous,, or educational institution, a federal, state or

municipal employee’s Wetfaré, benefit, pension or retirement fund, any governmental agency oF
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entity ‘insured by a gOVeijamcntai agencj, or aryy combination of the preceding; provided, that
each of the above entities si-mi! quajiﬁr a5 an Institutional Lender only if it shall (2) be subject to
the jurisdiction of the courts of the State of N,ew York in any actions pertaining to or arising in
cbnﬁect_‘fon with this. Contract, and (b} have net assets of ot less- than $500,000,000, or such
fower am(mnt’s as are deemed &cce;ptaijle i Seller’s-sole d%scretion.. |

(e) Purchaser, on behalf of itself, its sirccessors and assagn.s coveiants ’tha’t for a
pcnod of ten (10) years from the date of the Deed, i shal [ Yot convey fee title to the Property. {(or |
any improvements thereon) or any inferest in either, except (1) & conveyance of a EeaSGho_Id
intezest in the Property 1o, IDA in conncction with financial assistasce provided by IDA to
Purchéset in é.onnection with Purchiaser’s purchase of the: Prqpeﬂjf and/or construction required
ﬁercﬁy té be constructed on the Property, which iz deemied a “Perritted Transfer” {as hereinafter
defined), or (if) with the pﬁor_ Wﬁﬁan_gpprové[ of Seller. Theabove .restrict_ian;s-'md covenants m
this Paragraph shall not prohibit or apply 10, a forecl osﬁrf: sale ora tr’ansfér in lieu oi"foi:eclosure A
under 2 mortgage held by an Institutional Lender Securing ﬂmﬂnuug with regard to the purchase
of the Property by Purchaser or eonstruction Friancing with ré_ﬁ_gard to construction on the _
.anp'en}r or & pemaneni.“‘take—éat” loany with regard to such construction ﬁnanciﬁg,, ot to any
sale or other -tfansfér subsequent to such a fo;reciosm:e sale or transfer iﬁ'ﬁeu éf forecibsuxc-

(f) In addifion to the foregomg, until the later of (%) campletion of the memum

Buﬂd for the Project, and {y) the fifth (3™) aamversary of completion of the Federal Building
-Minimum Build, _Se_:ller*s prior weitten approval at its sole discretion shall be fe,quireci for (i) any
saie, transfer or aSsi.gflment of membership interests of Purcha.s_er,l (ii) any issuance of any
additional membership interest m Purchaser; and (iii) any ci'}:énge in the i:xﬁe;est of any member

of Purchaser in Purchaser, Notwithstanding the foregoing, if the actions set forth in clausss (i),

2634075v1 o 9=



(i) and (iii) above, cffect 'z.l"ttansfe‘r to existing beneﬁcial cgw:}t;r'si of such inte.‘res'gs, or to members
of their respgéﬁve fafmhes or 1Q trosts ﬁ}r-the benefit of any such persons, the sama ghall not
. require Seller’s prior approval prpﬁidﬁd ;hﬁt Setim Rusi or Marvin Schein re_taé_n control or
cnnﬂnu‘c. to ‘be responsible for the day to day managcmeni'and operaﬁons of Purchas.ér'
(hﬂféinaftéf feferred to as “Permitted _'I;mnsfers”). With respect fo any txmsfef which requires
Seller’s approval, _‘f’uzcha&er agrees to provide Seller with such -information a% Selier needs in
. deciding whether t_o./give. any approval required hereby, . Any ?equest forapﬁrﬁval by Sellgr of
any of the above matters, anci aﬁy notice to Seller, .and.anjr- notice qu appro§al or disapprpﬁai_by
Seller, shallbe in writing and delivered to t}_m_other party as-set forth in Section 13 heréofi
(-g)A Tn a‘ddiﬁon to the foregoing, Purchaséer -a&kﬂowlcdge‘s and agrees that this
't'ransacti‘_on_ is subject to the excess profits ﬁisgprgemcn_t" provi_sians" under .4()_’2}.8,(:._ Sec, -
545(b)(®) and accordingly, Purc_h_-ascr,. ‘on behalf lof ftself, ii_s successors. and aésigns, further
covenants that, for a pf_:.ri.old of three (3) years from the.date of the-Deed, if at any time within the
thrée-year. period fmrn the -d'a’a“-é of the' Deed, Purchaser or 3ts sﬁgc-assq_rs ar assigi}s; shall sell or
enter into agréements to 'sg:ii the i’roperty, cither in a sa.ngke transaction or in 2 Seﬁ-e.s"ﬁf
ffdngagﬁens, all proceeds receive& or 1o be 'reé_:eivecﬁ in excess of Purehaser’s or a aﬁbsaqhent _
seiler’s actuai allowable costs will be pmmptly remitted to.the GSA. Puxchaser further gg‘reés
_ ﬁt in the event of & sale of less than the entire froper‘cy, actual aliowable costs \%ﬂk be
aﬁpor;tioﬁed to the portion sold based on a fair and reasonable determination by the GSA.
{1} For purposes of this covenant, Pﬁ:r.éhaser‘s or .a‘sabéeque_nt seiler’s
allowable costs shall include the purchase price of acquiring the Property and _t_-hé _'
dizect costs actually ixxcufréd and baé&'fcfr physical imprevements. on the Property.

for the following: improvements on the Property which serve only such Property,
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inchuding road construiction, storm and sanitary sewsr construction, other public.
facilities or utility construction, building rehabilitation and demolition,
landscaping, grading, and other site or public improverents; the. direct costs

actually incurred and paid for design and engineering services with respect to the

improvemerits described above, provided, however, that none of these costs or the
costs described above will be allowable if defrayed by Fédéral grants or if ased ‘as

‘matching finds to secure Federal grauts; the finance charges actually incurred and |

paid in' conjurction with loans obfained {o meet any of the allowable costs
equmerated above,
(i} In order to verify compliance with the terms and conditions of this

covenant, Purchaser, or its suceessors or assigns, shall submit to GSA #n anmual

‘report for each of the stbsequent three years on the anniversary date of the Deed,

which annual report shall include a cerfification by an officer of Purchaser as to

- the accuracy and completeness of the information being transmitted to the GSA.

_ Each report will identify the Property, indicate the sale price of any property

resold, the }Su:éhaser and the proposed land use, and enumerate any- allowable
costs incurred for physical improvements on the Property that would offset any

profit realized. 1 no resale has been made, the repert shall 6 state. Faifure to file
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timely reports will extend the O'peraﬁon of the covenant for an additional one-y¢ar
period for each late or omitted report. Purchaser acknowledges that GSA has
reserved the right to monitor the Property and inspect rc;cqfd;s refated thereto to

shsure complé'ancé with the terms and conditions of this covenant and may take

any actions which it deeims reasonable and prudent to recover any excess profits
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realized .through the resale of the Property. .?ﬁrcﬁ.ascr ﬁ;ﬁhernagfeés to indi:'mnify;
' defend, reimbusse, and hold harmless the Seller and IDA. and their respective
officials, officers, Vd_irect_qrs, emp,l_qyges; agents, Successors, and assigns, ?lﬂ:d cach
of t_hem from and agaiz_ls% any and éll liabilities resp__ec;ting the remittance of excess

profits to the GSA. -
| () Purchaser further agrees and covenants by;,accept'ance of the Deed to the Property '
ﬂaat; in its use apd ocgﬁpaﬁc;j} of ith:- P.mperty_it will cormply with all appiicﬁ?:.ate. Envirom;lental
iaws with respecﬁ to. thg Property. Nozrhiﬁg in this Sectien'?;.h z_ is intended to deprive Pi;rcﬁa.ser
G'f'.aﬁy rights it is entitled to under the USA Cercla Co;s’ena,ut (as-defined in Section .Iéﬁci:) asa

successor of Pu:_xchasef with respect to the -obligations of GSA regarding epvironmental

. conditioits at the Property.

' N The t_raﬁsfc‘r_‘of the Property is subject to the trust fund provisions of ‘Section 13 of
the New York Stafe Lien Law.
'(j)' The Deed shall also contain a prwj,sioz; to the effect that if § :ec:_ﬁon ’Tf'.a.) _thmugh

Scétign 7(f} above is not complied with, then Seller, ai its option, and after giving Purs;:i}aserbr

any Subsequent owner of the Property notice and .60 days opportunity to cure such default or

such longer perod as required io effect the cure thereof $o fong as Purchaser promptly

‘commences and diligently pursues the cure to coripletion, shall, without paying Purchaser or any -

~_subsequent ewner of the Property or any improvements thereon any consideration, have the right

to re-enter and eacquire the Property, together with any improvements thereon, except, however,

that Seiler_’s reacquisition of the Property, togéﬂler with anjf improvements thereon, shall be -

) snbjeét to the Hen of mortgages held by Institutional Lenders securing financing with regard to

the purchase of the 'Pmpef'fj'r by Purchaser or construction financing with regard 16 c:onstru(:_ti'on
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on the Property gra ?ermansni “ték_é%o‘ul‘” loan with reéa_rd to such Cf}nstr_uction‘fm'ax.ming. Upon
Seller’s exercise of such option to re~enter and reacquire, Purc'haser,‘of any subsequent owner of
the Prcperty and any imprbvethsnts thereon, -upon demand bY Setter, shéli deﬁver to S.elier ‘a‘
deed(s), i in form and substance satlsfactory to Seller, con‘veymg the Properfy, togethez“ with any
‘ 1m;3rovements therean to Seller.” Any *attorney costs or fees incurred by Seller in cxerusmg thel
above right to ze@nter and réacquire the Property.. 1oge{"ige‘r with any improvements ﬂ:ereon', shall
Cbhe pald by Purchaser |
(k} The Dced shall grant fo Purchaser the Adjacent Street Rights camfeyed 1o Seller
* under the GSA deed. | -
The restrictions aﬁd covenants set f‘ci’tﬁ ins this Section 7 shall run with the land With
" respect to ariy 'viokﬁtion of the bee'd, Seller shall tetain each and every O‘Ehef.deftnse rizg"ﬁt and )
remedy wim,h Seller has will have, or may have pursqant o the Dmd or any other agreement
bctwcan Scller and Purahaser or undcr law, Eqmt}' or othez'wxse |

‘-Sectrc’m 8 . TaBe Dehvered Bv Selter at Closmsr ‘At the Closing, Seiler will deliver

the follomng 10 Purchascr
f(a) - Certiﬁea’ts of' the SECIEtir}'_ or am Assistant"S‘ecreiafy of Seller, dated on or prior to

 the Closing Date, certifying fo the adoption of résolutions by the Board of Directors of Seller

authorizing the sale of the Pl_ro;}ertj‘r by Selfer; and
: (b) Deed rgferred to i Section i‘hﬂréof executed by Seller and in pfoper form for
recordation togetlier with re’quirrsd transter tax and related forms. | |
.(c) An agrocmcnt rcgardmg, the Adjacent S’chet Rights, which ag;eemem may be

saﬁsﬁed by incluston in the Deed

Section 9. To.Be Delivered by Purchaser at theé Closing. At the Closing, Purchaser
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will deliver the following to-Seller:

(_.;i)" Check{é.) or wi};e. &m&ferof innnediatg—:’ly avéilgble funds in the amount-of the
remainder .bf the, ?urehasc‘ Price; asr required under Section 2(2) heteof:

(’b}. Such or_ganizat—ien'ai and authorizatién .d.ooumants of Purchas.ér as reasonably
r_équ'il;cd by Seller ..o_'r the tifle company authorizing Purchaser’s acquiéition of the Property
pﬁrsuant to this Contract. B |

Section 10.  Transfer Taxes, Recording. -

(a} Purchaser shall, pa}Q and at the Clesmg shaji deliver tg its title insurer’s

represenlaﬁve Purchaser s checks for the Real Property Transfer Tax imposed by the Czty and
the Real Estate Transfer Tax imposed. by the State of New Yoik, with respect to the Deed. At -

- the. C]o;s,iix-g, Seller and Purchaser, or their respective afto,me_ys,‘ shall exécute and acknowledge |

the -I__{ea] Property Transfer Tax Return (“RPT R‘et‘um‘"’}-‘ i’f:quired unider the;ag_i_l‘lat.ishs isaged'
pursu'z_mtltcr Chapter 21 of T iiﬁa 11 of _ Iﬁe Ac_i.m.in'istf;-ativf; Code of the City and the New York
State Depaﬁmanf of Ta_xatfnn_ and Fin&n'ce, Combmed Real Esf:ate leénsfex Tax: R'emm_, Cfedit_'
Line Mortgage Ceitificate, ané Cértiﬁcation of Exemption from the Payment éf Esﬁmatéd
Persopal Income Tax (form TP-584) (“Combined Form®). Pr;}mpﬂy_' afier the Cibsing, j
Pmchgser_ shall éausé the Deed 1o be éubmittéé for recording 0 the-office of the City Register for
Kings Counfy (the “City Register™) and, in conpection 'mere“\?v*ith,. shall delﬁef an executed
couﬁtﬂsza;‘t of the RPT Retumn and Combined Form to the City Register. | : | |
'(b) | i)lll'éh;"lSﬂi‘ shall pay the full amdﬁnt of the tlax.e‘s'set forth abovci: in this Section 10

notwnhstancfmg the mapphcabﬂlty ‘of such taxes to ihis tran,sacimn or any exemptiop which

- Seller, Purchasar or 1he transa(,tmn mvoIved may enjoy under law.
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()  Purchaser shall also cause the deed from the GSA to Seller to be submitted for
;recofding_ to the City Register. |

Section 11. Representations. Warranties and Covehants of Purchaser and Seller.

)  Purchaser represenis and warrants to Seller that:
(1) Purchaser has inspected the Property and is fully familiar with the physical
: cbndiﬂnn and state of repair thereof, and ?umhas.ef is pﬁ}:chésing the Property based solely épcm

Sy I3

“its ins‘peeﬁons, examinations and iﬁ.vesﬁ gations of the Property, and accepts it “as-is”, “where i5”
. and ‘."Wi’th all Baults™ in its condition and statc of repair as of the date hercof apd without |
';zbatemf:ni or Eéd'ucinn in the Purciﬁse Price b} reason of same. | |
| (2y  Purchaser Ha‘s' Lﬁade a full and i‘h&mugh examination a:nd investigation.
before entering info this Con_tra.cé and, In enterixlg- into this Cﬁ.nttéct, Purchaser has not been
induced by and has not r.elied upon any r‘c_pr‘es@m‘s;ti ons, warranties or statements, whether oral (-)'r,
written, express or implied, made by Seller or any &gén‘t, employee or other representative of
Seljegror by a;iy broker or any other %)erson representing or purpotting to reinreScnt VS‘eiiez,‘ which
are noet expressly set forth in this C'ont:acf CONCErning thé P‘ropeﬁy, viés slate Qf title, coﬁdition or
state of rgpair; tenancies or occupancies, the absence or prasgnée of Hazardous Substances and
méteri&is‘ on, in, a or uader the Property, or any othpr matter aff‘ecting or relating to the '}‘?ropezty

Or this fran sarhon

{(3)  Purchaser is a limited liability compaay, validly cxi’.sting and.rin good.
ﬁanding under the laws 6f the State of New York,‘.zmd has all requisite povier aﬁd authority to
Execute, deliver and perform this Contract. Upon execution and delivery of this Co;ﬁa‘ct by the '
paﬁies herefo, this Contract shzﬂf_ constitute a legal, y‘alid, bindipg and enforceable obligation of

Pufché’ser. o
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(4)  Purchaser represents that, upbn e;&eeuﬁion of tﬁis Conteact, Purchasr has
delivered to Seller an ddmm&&mmva fee in T_he amount of § 125,000 (the “Admmastratwa Fes”) -

receipt of which is hcreby acknowledgcd by Seller. Pumhascr agrees that such Admmxsdratwe

Fee is infended to comipensate Seller for ifs time and effort spent in negatiatmg and
- administering this Contract. In the event that a successful Closing dos not occur and Purchaser

15 entitled to the retum of the Down Pay.meﬁt,:ﬂw Administtative Fee, withoint interest, shali also

be refunded to Purchaser. At Closing the Administrative ‘Fée, without interest, will be applied
towards the Purchase Price or any other fe_e_ or ex;;ense_ pz{yabie_ hereunder. Thi_s_fcpms.e;ﬁ%a_ﬁon
and agreemerit shall survive the termination of ihis-Co,ntract. | | |
,A(Vb} Purchasm wvanants and agrees that:
D ’(i) © With regard to each July 1~ . Jurie 30 penud during which any part
of tf;e s,sv;;n‘ 7> ?ﬁars- from the date of the Closing falls {the “Reporiing Period™), Putchaser
agrees that it, and its -.wcpﬁssolxs‘ amel ﬁ;signs; will submit-to Seller, By Au_gusf_c' 1, on an énnu,al

basis, an employment and benefits report (the “Employment and Benefits Report™) in the form

| at!ﬁéhcd hereto as Exhibit € -('{Niﬂi the dates therein updated to reflect the applicable fiscal year).

Purchaser must include in Such Employment and Benelits Report information collected by
Purchaser frem Tenants,

(i)  Purchaser agrees that d\iring the Reporting Peried if, and ifs

successors and assigns, will receive and in good faith consider such proposals as the Seller and

Selier-related entities may make with regard 10 jobs Puschaser, or its sticcessors and assigns wilt

seek o fill in refation fo its activities on or éonc-enﬁng the Property and shafl provide the Seller

and such eatities with the opportunity (a) to refer eandida_teé who are City residents having the

requisite experience for the positions in question, and/or (b) to create a programi o train City _
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residents for ﬁmse _} ob&

(111) Each Lease Agrecmsnt (as defined in Section 4(d) hereof) entered
| into by ?nr:chaser, or ifs éuccessors or assigns, peier to the end of the Repofé_ing?eﬁpd, shall
‘riclude provisions rcqulrmg the. Tenant: ‘7

| (A) with regard to each Jaly 1 - June 30 fiscal yéar penod
dunag 'the ﬁepbr;ing :P&riodﬁ ‘;0 gomp}ete w:ct_h regard to itsclf and its sul?te-nants items 1-5, 15

and 16 of the Employment and Benefits Report (with the dates therein updated to teflect the

appIicab;le fiscal yea;f) and to sign.such report and submit It $o Purchaser or its -s.ucceSs.ers and

assigns before the August 1% m:tmcd;aieﬁy f@ﬂOng such ﬁSﬁai ye:ar penod and

{(B)  to receive and in goad faith consider suck: proposais as the

- Sellor and Seller-related entities ma} make with tegard to jobs ,mzx:h Tensnt will sesk 1o fild ;Ia'

relation to its a;cﬁvities On Of SonrenEng the Prﬁp&!:?tj', and to provide the Seller and such entities

—with the,sppertunity (). i@ sefee c:-md*d tes-who are Cl%;areszdﬁns having Lhﬂ requisite experience - o Teeen

for the positions in qaﬁstion,_andfor (i) to create a prograin to tratn City residents for those jobs,
-and to report te Seller, upon Seller’s request, regatding.the status of its consideration of such

proposals.

Such agreement must pravide that both Purchaser and Selfer and their successors and

assigns shall be beneficiaries of each such agrce_m'enf by each Tenaut Purchaser and ifg -

successors and assigns must reserve the right, on behalt’ of themselves and Seller and its

éuc.oessom, designees and assigns, as third parfy beneficiaries, to seek. specific perfonname by

' Tenants at tnc e}ip&nse of such Tenants, of the. ebhgatmns set forth in Secnoq | 9840 001 ﬁi) above
‘ and o ﬁuﬁﬂ thcase other ﬁbhoaﬂorls setf forth 1n such Sections. L

(iv}  Purchaser must retain £0r s (@ years alf formis completed by ifs
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Afﬁhares and Tenmts and at: Seilex 5 réquest must permit Seller upon rcasonabie ziotice to
inspect sueh forrns and provide Seller with a copy of such forms.

(-v) In the event th_ar Purchaser or any subsequeﬁt owger of éll or part
of the Pmperty seli_s all .or part of the Propesty prior to the end of the Rci)orﬁing Period, each such
owner of all or part of tﬁe Property subsequent to Pmcimser shall comply with the reaqﬁi‘remsm-s
of S;écn‘on 1166)1) hereof im the -same mianmer as if such subsequent ovs:rnml‘ was Purehaset and
had ot sold the Property. | |

In addmon to any other requirements vath regexd to any ‘sale 01" all or part of the Pmperty,
the seller of all or part of the Pmperiy durmg the Reperting Period shal] prompﬂy potify Seller i
writing, at ﬂze address for notices tﬁ it undet this Conu:act, of the pame and address of each '
pttrchaser of all dr part of the Property. Each instrumest of sale.shall fuclode the requiremems

set forth above i this paragraph,

R R N--.'-"

. @ - No membershlp mterest of Purchaser shgt be sold, ass1gm:d or otherwlse
transftrred othsr ﬁm:: Permitted Transfers nor shall zny addrﬂonai membcrshp mterest in
Pnrchascr be 1ssued ifasa consequence thf:reof Selim an or Mamn Schein will not rc'tam | _
‘contol and cpn*r::mue o bﬁ: respousible for ﬁm day to. day mana-g_emen’f and operatitns P‘f
Pumhaser, Eetﬁcen- Lhe date of this Coritrast :a.jad the Closi‘n-g, wi'thouf the pder uﬁﬁén'appfoval
of Sellcr_.' With réspect_ to any transfer wﬁch requires Seﬁﬁr’s approval, Purchasér agrees to
iar_e.vids Sé}ier thh such, ﬁﬁq@aﬁoﬁ as; -Seller reguests in decirﬁﬁg sgfhether -_to_ give such
approval. Any ;;cqims!..far— approval by Seller of any of the zbove matters, and amy _no'ti_ce_ to

Seller, and. aty notice of ~zippr‘ova1 or disappl-oval by Seller, shall be in wﬁﬁrfg and -delivered o

e e R e

S Gther pany as set fort'a in Sectmn 13 heréof. If any Sach mcmbershlp Tnferest is solci ”
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assigned, fransferred or issbed without Sci]cr-‘.s prior permission, Seller may consider Purchaser

fo be in default of ﬂﬁs Cotttract and tezminate this Contract by wrtien notice to Puirchasér and
' retain the Down Paymeut as provided in Section 15. |

)R S-:ell'er’S qulaléﬁc'ation and b&ckgrozinc{ review of Parc_ﬁései* agd its
- principals discloses, or Seller gtherwise '.b§b0mes .a'wa'm of, amy ouistanding taxes, assessibenis,

tents, fines or other charges (coﬁecﬁvely,.“Cﬂy Chaiges”) owed 1o thé City by Purchaser or its

principals or any cutstanding City lens against ?u:chas.i:r or its principals, then Purchaser shall ‘

pay Orvcapse Purchaser’s principals to pay, or enter jnfo ot cause sugh persons orentifies tq enter

into agref:méms with the City to"pay within a defined perod of time (“Werkout Agreements®),

©all such City Charges and Purchaser shall or shall cause such personms or cgtiﬂes to

unconditiﬁ:;ally_ discharge all such lens, and Purchaser shall -q!esﬁi'er to Seller satisfactory

evidence of such payment zad &ischafge andfcrr Workont Agre‘.amen;ts aad compliaﬂce thcrewith, -

.. withjn 30 d&ys (buLm o gvent, after the Jest date for the Closing. sctforth in Section 5) AT ... s iy

Purchaser has been nohﬁed by SeIIcr of sut:h City Chatgcs

)] Purchaser Shaﬂ permit Seller, its agents, emp'lbyees gnd/or _j:)rofessioﬁa{

- consultants, upon reasonable advance sotice te Purchaser, to maké tuspections of the Propt-:r’ty

durmg nomlal business hours or otherwise when construction work for the Pm_}ect is in progress,

and in accordance with applicable. safcty standards and i, such tafmer as not to interfere with

‘Llfm uuu.).uut.,ucun WOTE, as oelier ucmctsﬁaljft{)"'oluqcrvc_bumpuanm W’Kﬂ i3l pﬁI—‘[DI‘,ED@.BCE
under this Agreement. Seller’s entry shall be at its own risk, and Seller shall -and hereby does

indernnify, defef._ld and hold Harmless Purcheser for any loss, cost, démage or injury Incurred by ‘

Seller or Purchaser in connevc”:ﬁon with Seller’s entry, except any of fhe 'fofegoing caused by

@

Purchaser’s naghgence or mtentional'zmsct}naua: PUIQ]}ESEI shall catise & complete set of plans
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* and specifications, as theh in effect, and shop draswings t0 be meintiined at the construstion site .

. of the Prbj ect for inspection by Seller. The omissian or failure of Seller or any representative

thereot to make such inspections, to identify any defects or to nolify Purchaser of any obgéwabie _
defects or auy non-compliance with the: terms of this Agfcemeﬁt or the plans and speeifications, -

shafl in no ;ﬁ’ay‘ relieve Purchaser of its obligations under this Agréement or {imipose -any Hability

uposi Seller, its exiployees, corisultints aid agents.

(Sj Purchaser shall use diligent affozts to achjeve a. LEED Sﬂver certzfed

ratmg from the USGBC fer the coie and Shali of Federal Buﬂdmg #2 and noi less than a
- minimum of LEED Sﬂver for any bullding constmc‘ced on. Parcel B, mcludmg hiring a LEED
' c-onsuliant for the Pro;;ect. Not }aier ﬂaan thirty (3{3} days pror te the com:rnencemcnt of

g constmt:&on, Purchaser shall fortissh” Seller with a2 Gopy of Parchaser’s Green, Building

Appli¢ation for sald LEED Sﬁvex’ ratimg for the PIO_]GE"{. Pnrchaser shall as pmmpﬂy as

m;at:tlcab,[e ﬂwreaﬁer submif, such Gree:zl Buﬂdmg Apphcﬁti{m 1o the. USGBC and dihaenﬂy.

o pursue achlemg a LEED Sﬂver ratmg for the core ané shell of Feécrai Buﬁdmg #2, and any -

other bmfdmg. in the: ?fo}ect in accord}a;nca with the mquucments therefor. Notwithstanding the.

- fﬂregomb the parties agree to {fhscuss passfblc Ways oF aCbl@’Vlﬁ@ a LEED Silver raimg from the

USGBC mciudang; w;thc;ut hmztamm, by rcv:ewmg Puzchaser s e’xlstmg documents i

~ corpection with LEED (including, bu_‘e'-not hm;ted to, ihé checklist dated February 19; 201(},

attached hereto as Exhibit B).
{6) | Pmchase: siaaii p:dyide Seller, at Selfer’s tequest, an epportuntty to TEView

any | pIOpOSBd léase(s), purchase agreement(s} or lei:fez(t:) of ‘Intent to lease or purc:haSe any

hﬁ'—""’

‘_V‘pomon of the Project at Seller’s place Qf bﬂS[IiGSS upon vmtten hotice made not less ﬂianﬁlre&

{3) buame,ss days before the requested date of such réview.
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7 Not. later than thirty (30) days prior i the commencement of construction,
Purchaser shall funish Seller with an updat-c of Iﬂie Outreach and Marketing Plan delivered by
Purchaser pursuant to Seetion 4(g)(3) hereof. |

(c) The ;Eéprésemations, warranties aﬁd q@venai)is- of Puﬁ:cha_ser"sei forth in this
Section 11 shall survivé the Closing and transfer of tiﬂé‘
() Seller hereby represents and Warrmgts"to-'?mchaser ﬂ;at:. .

(1)  Seller is a not-for-profit eerpoﬁaﬁm d‘uiy organized, yalidiy éxisﬁng ard
in good standing nnder the laws Qf the State of New Yor.k; it has -!_%he pawe‘r, mght, éuﬁxority and
Iegz;} capééity to execute 31_1(1 r‘_feli_ver this 'Agreement and the Qﬁxer dqcuments, ingiruments,
certificates and agra_emeﬁt:s required to be 'eXecﬁted. and delivered by it 'he'reu'nds_r -an'd to eriter

into ancil perform the fransactions aoﬁiempléted hereby.

(2)  The Properly being conveyed heréun_der is being acquired direc:tiy from
GSA bj/ Seiler and immediafé}_y thereafter is beiﬁg .;;ol& by Seller £ l’ﬁrcﬁa_ge;, in accordance
'With the terms and conditions set forth herein. | _ | o

Sec’ti,onl 12 Title Drefects: Nothing contained in this Contract shall obligate Sellér 0
incur any expense or to biihg any action of prdce_édiné in éﬁer to cure any defects,
encumbraﬁces or Othér o.bjectibns to title or to render titfe inarketable or in accordance with this

" Contract. Any title evidencé whick may be desired by Purchaser will be procuz:éd'at its sole cosf_

and expense, and Seller will ndt be obiigated to pay fgr-aﬁy expense incurred in-connection with
ﬁti.e matters or survey of the Property. |

Section 13. M Any notice, demand, G;r request. that, under the tenﬁs of this
'Contraét must or ay be given O.-r made by either of the partiés"'hcrem to the other party shall be

in writing, and either (i) sent by any. of the parties hereto or their respective attorneys, by
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registered or certified mail, refurn receipt requested, postage préﬁaid,. or (it) deltvered g person:

or by nationally recognized overnight courder, with réeeipt acknowledged, to the addresses given

5 below, or to such other add-‘r_ess for such p_any'as such party Sha,ﬂ hereafter designate by notice

give:n to the other pa.rty puesuant to this Section 13. The respective addresses for notice purposes
are as follows:

If to Selter; -

New York City Economtic Development Corporation
110 William Street :

New York, New York 10038

Adin: General Counse] .

- Witha @0py to:

New York City Economie Development (,mpﬂzahon
1190 William Street .
New York, New York 10038 ,
At Execntive Vice Prealdent for Development :

Ifto P‘urchaser.

Salmar Properties, LLC

<fo Platinum Maintenance Comp,
120 Broadway '

MNew York, New York 10271

Attn: Seline Rusi ané Marvin Schein

With copies to:

Aékerma}:t, Levine, Cullen, Brickanan & Limmer, LLP
1010 Northém Boulevard, Suite 400 ' _
Great Neck, NY 11021 .

ami '

Jacobi, Sxeghard‘t, Bousanti, Plazza & F1fzpatm.k PC
235 Forest Avenue, .
" Staten Island, NY 10301
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‘Any such riotice, demand or request sent by mail shall be deemed given on the third business day
following the date of mailing the same, and when delivered in person or by natioﬁa]ly recognized
overnight courier shail be deemed given when delivered,

Section 14.  Broker, Selier and Purchaser mutually agres ‘t_hat ne broker b,mught about.

this sale. Purchaser-agrees, however, to‘défend, indemnify and hold ha_fmless the Seller and their
respective afﬁc‘érs, directors, iric'znbe;s, 'prmciﬁals,' agents, representatives and eémployees from
and against any 6bliga;t'i¢r’x,_ Tiability, claim, demaﬁ.d, ﬁenzﬂty, fine, damages, cost, expense and
judgment ingurréd by Seller as a result of any' claim for c_,ommiésipn- orr other similar .
compensation brought by cmy broker or brokerage firm or other firm or individual relating to the
- proposed or actual -purchasfg deseribed here'zﬁ‘.- ' Thel Sé&ler may participate. in the defense-of any

action of natter of a type described above, with an attomey chosen By the Seller at Seller”s sole

cost aud expense. The provis.iomsl of this Secticsn shall survive the Closing.

" Section IS.  Purchaser’s Defanlt, |
(a) | If by the Cidsing Date (1) {x) ail the Gonditio;té for Clesing have been satisfied or
(v) all the Selter Conditions for Clos.iﬁg: have been saﬁsﬁed or in Seller’s sole judgment; could be
| satisfied '}::yfhe Closihg Iﬁate if Pur‘chasler were willing 'té close ‘i:-y_ the Closing Date, and {2}
Purchaser refusé_:s or willfully fails to close by the Closing Date, then Purchlaser shail Dcm

defan]t of this Contract.

) If Purchaser shall default in -the n.;anner set fbrﬁh in Secfion 15(a) or shall
materially breach any of iis other 'o't'riigatio-ns under t%ﬁs Coniract or shall make a @aterial false
representation in this Contract, then Pmohéser shall b_é in default Lmdef this C{}_ntra-c-t, and Seller
shall haifé the right atA its option to retain Purchaser’s DoWn}'Pay‘me-nt and A-&mini-s't{étive Fee in

‘which event Purchaser shall be relieved of Amther liability or, without forfeiting said Down
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)

Paymeit and Administrative Fee Seﬁer tmay avail itself of any Ecgal or c:qmtabfe rights which it
miay have against Purchaser under this- Coptract by reason of such default,

(e If ﬂns Contract ;s.tenmnated’by Purchaser, or by Seller in a.ceorda_ﬁce with: this
Cont—;act, Seller shall have an urrestricted rig"ﬁt fo use as;(y ;a:a_d all report_s,i studies, surveys and
other docx;mants, materials or jworkr prqduct, .ot'her than coﬁsﬁucﬁon -ém&xﬁﬁgs and plaﬁs,
prepared for or m eonn_ﬁction with this Contract by or on behalf of Pﬁrcha’se'r, as if Seller were
the owner_‘fhez'wi‘”, for atj;y-‘puzjrosz;: at éﬂy time and from time to -timf.:-, in whole or m patt, without
paying aﬁy gh_a;g,c, cost or compensation. to Pmchager therefor, and rﬁake modifications th.;raof
for any purposes whatsof:\ff:_r_- |

Section 16.  Environmenfal Provisions.

() For purposes of this- Contract, “Harardous Substances” shgll miean any (1)

“hazardous substance” as defined under CERCLA, or (2) “hazardous waste™ as defined u;udet the

Resource Conservation and Recovery Act,. 42 11.8.C. Section 6901 et seq., or (3) “hazardons

' rnaterials? as defined under the Hazardous Materials Transporlation Authorization Act, 49

us. .C Section 5101 et seq., or (4} “hazardous waste” 'as‘deﬁned under New York 'Envimﬂment'al.

Conservation Law Sectmn 27-0901 et seq, or (5) pe&oﬁeum a3 defined under New York

Navaga_ﬁon .Law, Sacuon'I?Q..IS et. Sed., or (6} “hazardous s_ubstance. as defined under the

Clean Water Act, 33 U.S.C. Secfion 1321 et seq., and the"reglﬂétioﬁs adopted and publications

promulgated pursuant to the above, and all other appliéable laws, rules or regudations of all '

Federal, State and loéal authorities haviag jurisdiction over the Property.
For purpéscs of this Contract, “Environmental Laws™ shall mean,,co—i-lective}y,
CERCLA, 42 U.8.C. Section 960 E, et seq., the Resource Conservation and Recovery Act, 42

U.S.C. Section 6901 et -s‘e.q.,' the Hazardous Materials Transportation Authotization Act, 49
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USs.C Secii"o;n 5101 et seq., the. Ne%'w Yark Environmental Cunsér‘vation Law, é.edtjon 27-0901 |
- .eﬂ; seq., New - York Navigation Law, Asticle 12 et. Sea., the Clean Water Act, 33 U.8.C. Section
1321 et sef]., ang any Ped:eraﬁ,.Sfa?:e, or local stabite, law, qrdinance; code, e, régﬁlétion, érd.er ‘
or décre—e regulating, r‘e[atiﬁg 10, ér imposing ﬁabﬂiﬁy or standards of conduct concerning, agy
haéézddus, toxic, radi.oaétiv"e, biohazardous or dangerdus waste, substanice.or ma_tezialég including
any 'regﬁlatibns adopted and publications promulgated with respeot éﬁi:feta‘

| © Pﬁf&k{l&ﬂ;’, to CERCLA, the GSA has wamanted and covenanted fo Seller ‘.
sabstanfiaﬂy as set forth in this Section 16‘{&) {the “USA Cercla Covenant”) which runs with the
.Ian& and Purchaser, as title holderor “Grﬂﬁ‘EGE’;' 0 ﬂic Pmp-crty shall be albene;ii.ciary of the USA
Cercla Covenayt, The GSA warréms that all remedial action necessary to protect hurﬁaﬂ health
and fhe enviropment shall kave been tra‘keﬂ. before the Closing Date, and that it shail take any
édditional response action. .fc_mnd to be necessary aﬁér the Cicshﬁg‘ Date regmding hazardor,i_s
substances located oﬁ the Property on the C_’Eosing Date. o .

(1) This co vehant -shali not zpply: (2) in anjr case in which the Grantee, its

_ -smcesé;o?s or assigns; or any sqccesiSor-in mterest to thé property or part theredf is.z.a Potentiaély
Responsible Parly (PRP) with ﬁ:s‘pect_ to the pmpéirty immediately prior to the Closing Date; or -
(b) to the extent fha_t such additional response action or part thereof found to be necessary is the:

result of an act orfailure to act of the Grantee, its successors or 4s51gHs, Or ANy party . -

possession after the Closing Date that either: (1) results in a release or threatened release of a
bazardous substance that was not located on the property on the Closing Date; o (i) causes or
exacerbates the release or threatened release of a hazardous substance the existence and location

of which was known and identified to the applicable regulatory authority as of the Closing Date.

| 2634075v1 : : ' -35-



(2)  Inthe event Grantee, its suceessors or assigns, seeks t_d have the GSA.

‘conduct any additional response aclion, _ei_nd, as g condition precedent to the GSA, inpug_xiﬁg any

additional cleanup obligation or refated expenses, the Grantee, its successors or assigns, shall

provids the GSA at least 43 days-written notice. of such a ¢lais: Tt order for the 45-day period o
corimhence, such riotice must include credible evidence that: (a) the associated contamination

existed prior to the date of this conveyanee; apd (b) the need to conduct any additional response

action or part thereof was not the result of any act or failure to act by the Grantee; ifs _su;:?cs'sors _

or assigns, or any paity in possession. The GSA teserves é,right of access to.all portions of the

_property for environmental investigation, remediatiof or other corrective dction. This
- fegervation fickudes the ¥ight of access to and uge of available utilities at reasongble cost to the

A GSA. Ihe_-sc rights ‘sh,all_ be exercisable in any case in-which a r_cmedial action, tesponse gction

or corrective action is fonnd 1o bé necessary after the date.of this conveyance, or fnn which access

is necessary to camy out a remedizl action, Tesponse action, or corrective action on adjoining-

property. Pursuant to this reservation, the GSA, anid its respective officers, agents, employees,

" contracters and subcontractors shalfl have the right (upen reasonable advanets witien notice to

the record tille owner) to enter upon the property and conduct investigations and surveys to

Jinclude drilling, test-pitting, borin gs,,'damang:_i records compilation and other activities related to

énvironfnpnfél investigation, a,nci-ié- carty out .fématiial or removal actions as r@qm‘t@d or -
negessér_y, including but mot Limited to the iﬁs’z&il-aﬁ{.m and operation ‘éf monitoring wal}é, '
pumping weiis: and treatment f}.at:iiities. Any sugh-ep;uy, incinding such acﬁvities, TeSpOISes Of
retnedial actions, shaﬂ be coordinated with recoré title owner and shall be performed ina manner

that minimizes intermption with activities of awthorized occupants,
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(dy  Purchaser expreséiy represents, warrants, and agrees that it has been given a fuli

and fair oppbrhmify {o inspect the Préperty for the présence of any Hazardous SubStanée amn, at,

- in, under or beneath the .Prqpe;rtf and Pumﬁaser has inspec’tsd. the Property and is fully familiar

with the envirormental, heaith and safety oendiﬁop of the Pr‘opéﬁy, and acknowledges and
a@%s that it is. Vpurrchas:inég the -Prbpei’t}f “as 15" based mlely on jts Inspections, exaﬁfnatiom and
iilvestigati(_)ns of the Pgoperty and Selier shall not be liable for any latent or patén!‘ defects in thc .-
Propeﬁy. | .

(e} ?u;rf;haser, for it;e]'f and its siiceessors and assigns, heré—hy absolutely waives, and

agrees that neither it nor its successors and assigns, if any, shall make any claim for damages,

© contitbution, indemnification er ofherwise against the Seller, whick Purchaser or its successors

or assigns may now or hereafiér have or discover in connection with Hazardous Substances om,
im, - at, under, beneath, emanating frowr. or affecting ‘the Property, or in connection with any

volunfary or required removal or remediafion thercof (including, without limitation, claims

" relating to the release, threatened release, disturbance, emission or diseharge of Hazardous

Substances). Seller shall have rio Liability to Purchaser, orits SHCCESSOrs Or assigns, with regard

. to Haéardous 'S1.113‘&'»"&&1(3{:3‘3 ‘on, at, in, uader, beneath, emanating from or.affecting the Propetty.

Stch waiver of liability shall cover, without limitation, any and all Hability to. Purchaser, both

known and unknown,. present and .ﬁltaré, fox any and all environmental I_iabﬂiﬁes.,' including
wéthout iimlfatioﬁ any and all strict and. ofh‘_ef H.ab_i}ity, c@s-ts, claims, fines, penalties, démages
under. any and all Envi'r.onn;ental Laws with rel.s'pec‘z to investi'gating,_ remediating, mitigaﬁﬁgs
removing, treating, epcapsulating, containing, monitoﬁng, _abati#g, or disposing of 'any_
Haz’ardbds 'Subéfﬁn.ce, rand‘ any costs incurred to come into C-Gmpléaéce with En\;'imnﬁlental

Laws.
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& Purchaser, its officers, directors, employees, agents, predecessors, successors, and

assigns, a,n& each of them (collectively referred to herein as “Purchaser and Agents™) agree t6

, inderfn,iify, defend, reimburse, and hold harmless the Seller, and its officials, officers, directors,

employees, agenis, suceessors, and assigns, and cach of them from and ggainst any and afl

- environmental Eébﬂiﬁes uncfe‘r any Enivironmenital Lavrs.

' (g; 'i‘h,e obiicatlons of Purchaser and Apents shall inelude, without lfinitation the
burden and ‘expenses of defendmg against any euv;rox]mantai habxhtles under any Environmental

Law with counsei reasonably approved by the Seller.

(h) The provisions of this Section 16 .a_nd _the o-biigations of Puféhasef, its successors

| and assigtis, hereunder shall swrvive this Contract and the delivery of the Deed.

Section 17. © "Miscellaneous.
(8)  Purchaser’s iﬁt@x—est under this Coﬁtract sha’ﬂ not be assigned, nor éha’l} Pumhaser

divest jtself of any m;erest hcrem except with respec.t to Permitted Transfers, without the prior

© written ﬁonsent of beiler which consent shai} not be unreasombly withheld provided such

abs:gnmant istoa newiy formed special purpose - ennty mat is under the same controi and

management as Purchaser, and provided that such Hew eamy expressly ASTTES all obhgatzeﬂs

'undcr ThlS Conﬂact and has subsz,tcci all background m‘s'astigatlon forms and oﬁler due diligence

._ Tequests reqmred by Seller a:ad none of such submissions shall have revealed any information

which, uncier Seéer s policies wauld preciu{ie ihe saira of the Pmperty 1o such entity. Any_ _
attemptgd qssignmcnt in contravention of this pa:rag'raph shall be vcgld,

(d)  This -Coﬂtract constitutes the full agreement between the parties with respect fo

* the transaction contémplated herein, and all prior understandings and agreements are merged into

 this Contract. Neither this Contract nor any provision hereof tay be changed or canceled. except
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by agreement iﬁ- v\wﬁing signed by the party (acting by a duly authorized partner or officer
thereof if the party is a partnersiip or .cﬁrpdrati'onj against whorn any 'Iiurported change is sought
to be enforced. | | | |

(¢)  This Confract shall be governed Ey; and construed i accordance with, the laws of
the State of New York. | |

(d}. . The captions in this Contract are-inseried for convenience of reference only and in
no way define, desciibe ér ﬁnli_t the scope ot intent of fhis Contract or any - of the pmviéioﬁ’s |
'he,reof, o
| (e} :i’his Contract shall be binding upon aﬁd shall inure to the benefit of the pariies
ﬁereta and their respéctive successors and. permitted assigns.

£ '- The geader used in this Contract shall be déemea to fefer to the wmascaling,
feminine, or neuter gender, a:s;thel i.dént_,ity of the éontracting parties iﬁay require. The singuler
shall include tE]& plﬁrdl as the context may dictate, |

(&) Sc!ier and Purchaser shail each act in good faith and dﬂ;gently and honestly
procecd to fulfill its respebtwe obligations under this Contract and support and caopmate with

the other to Iegaliy and diiagcnﬂ}r discharge thelr respective obhgauons under ﬂ‘ns Contract

- which are dEpeHd:ﬁt._IH any. measure on anaiher’s party § performance; provided, howevet, the
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foregolng shall not obhgate Seli@r to ms:ur any expense or brmg any acuon or pmceﬁdmg to
. cause the GSA or the City or any oﬁler party that Seiler does not coniro} 10 perfonn where such
party has separate }unsdictmn over any aspect of the Property or th(_:- Pro;-ef;t: ot to cause such

other party to incur any expenge. or bring any action or-proceeding jo facilitate its per-férmancer

Section 18.  Binding Agreement. Neither the submission of this Contract form to
Purchaser nor the execlution'- of this Contract by 'Pﬁ,,rchascr nor the submission of the Down
Payment by Pu;réhas’er’.to Scﬂef nor thé’réccipt and c'ie?asit of the Down Payﬁzent by S_eﬁér’ shiall
coﬁstéﬁxte' anrcffez‘by Sefler to Purchaser to sell the Property to Purchaserl or ‘an agreement by
Seiler._t.o sell the Property to Pmc:ﬁasm&. Thts Contract shall not be or becefnc binding ﬁpon
Selter to any exgent oi 'for. aﬁyI purpose un’les's- and until it ;s executed by Seller and Purchaser and
a fully -exe_cuté& couzite:p&r_t thereof 15 dehivered to Purchaser. |

‘Each of the S_ign&terjilﬁs below represeﬁts that it has .a;u’[hori.l}r to sign on behalf of the party )
forl which 11' signed a.n(_f has the power {0 bind such party. |

IN WITNESS WHEREOF; the parties hereto have _e:gécurtéd this Cont_ract as of the date -
first above written. | o

NEW YORK CITY ECONCMIC

DEVELOPMENT CORPORATION
oy . 3
2 R NP B S I
By: « P S N RN I ,s‘i?-\ .
Tome: f51 4 e
%ﬁ:" Vv e 3 o badivunn, \}a

LT Y )
FRE T (g Lxu: e ,,Hf‘v@n I

SALMAR PR(;;{?E"REES LLC ‘




EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY (Subject ta update in accordance herewith)

§56 Third Avcnu-e {Section Block 671 DR-1) and
Portion 876 Third Avenuc (Section Block 675 DR-. Z)

All that traef, piece or parce] of Eand situste in the Boreugh of
Brooklyn, Kirgs Cmmt) Tew York, bounded and described as follows:

Beginning at a point whete the westerly ling of Third Avenve intersects the southerly line of
Thirtieth Street; running thence South 38°23°03" West, along the-westerly line of said Third
Avenue 200.353 feet to its infersection with the northerly line of Thirty-First Street; running
thignce North 51°36°57" West, along said northerly Fine of Thirty-First Street 25.0 feet to jts
intersection with the westerly line of said Thirty-First Street; running thence-South 28°55°19"
West, along said westexly line 60.82 feet to its intersection with the southerly line of said Thxrtyw
First Street; running thence South 51°36°57" East, alongsaid southerly line of Thirty-First Street
15.0 feet to its infersection with the first mentioned westerly line of Third Avenue; thence South
38°23°03" west, alopy said westerly line of Third Avenue 200353 feet 10 its intersection with the
northerly line of Thirty-Second. Street; running thence North 51°36757" West, along said
nottherly line of Thirty-Second Street 20.0 feet {0 jts intersection with the westerly line of said
Thirty-Second Street; running thence South 38°23°03" West along the last mentioned westerly
fine 30.0 feet to its intersection with the centerline of said Thirty-Second Stieet; rinning thénee
Noxth 51°36757” West, along a prolengation of said centertine 367.00 feet to a point, the last
mentioned course also being the division line between the lands of 1-10 Industdes Associates,
LLC on the south and the United States of America on the north; running thence through the
lands of the United States of America the following two courses: (1) North 38°23°03" East,
138.00 feet to a point; and (2) Noith 51936757 West, 313.00 feet to its intersection with the
casterly line of Second Avenue; mzmmg thence North 38°23°03" East along said easterly line of
‘Second Aventie, 352,71 feet; runnitg thence South 51°36°57" Fast, 708.00 ot to the pointof
beginning, being 7.00 acres of land moze ot less.

263407571 : 4l



. EXHIBIT B

INITIAL EMPLOYMENT REPORT

See separate attachment
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Grastee shall at all times"keep the Warden, MDC Brooklyn, informed of

any activity incident to access, mcludmg informaticn on the beginning and
- completion of access, including 72 hour notification prior to ingress to the

affected land. Accéss may be delayéd or temporarily suspended at the
discrétion of the Warden, MDC Brooklyw, should it be determingd that

access would likely create disruptions to safe and otderly operation of the

MDC. The notice requifements set forth herein do not apply to access for

emergency vehicles and emergency egress from Federal Building #2.

-Grantee shall maintain, modify, constract, and reconstruct such drainage

facilities as necessary to provide elimination of surface water resulting from
Grantee's activities without causing destructive giosion to the property of
the United States of America, and also assume all responsibility for
damage by flooding resulting Erom its activities.

~ {rantee shall rélocate any and all exts:cmg oas }mes sewer hm“;«:, watet lines,

pcles* and all other Lmhty lines and pipes Whmh are to be d»turbed bucausa
of its activities. : : o

" Grantee shall protect any u:{{:;imfr hﬂunciary maﬁxer‘s removed by construction

and reqet mem i thcu omzzml lowh

(GSA shail- e_bwcn zmy zmd all_refruiatm 5 of the Bureau and the MDC
regardingthe storage. i
supezmsmu 01“ momr &
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- from the vear of Federal Building #2 for the following pUIpOSEs: Fifer

- fegt, for access to the existing street entrance at the rear of Federal Building #2. All

deliveries accessing the area shatl be subject to inspection by Metropolitan Detention

- Center (MDC), Brooklyn staff. Access mmay be temporarily suspeunded at the discretion

of the Warden, MDC Brooklyn, should ii be determined by the Warden, MDC
Brooklyn, that access would likely ereate dmuptmm to safe and ordexly operation
of the MDC. :

2. A perpetual and non-exelusive right of access to pass and repass over and

across a portion of 30th Street, between 2nd and 3rd AvEiues that measutes 20 feet

from the rear of Federal Building #2 for the following purpose: trucks and construction -
equipment for rehabilitation and repair woik to Federal Building #2. Access will be in
accord with and subject to the provisions of Pa;:a ph 4‘5{3’610_17&1.

= et

3. A perpetual and non-exchusive right: bf gecess to pass and, repass over and
across a portion of 30th Street, between d and 31d Avenues, that measures 30' 1"
gency vehicles
aid emergency egress from Federal Buﬂdmu #23 and, ‘e installatiod maintenance
and repair of utilities in and under 30th Street and the.transformers adficent to
Feders] Building #2. Access will '-bc i aecord with and subject to the provisions
of Paragraph 4 below. The MDC will not place am“‘hmg in this area that will
permanently enczoach upon the ared subject fo this right of access, and r;lns
restriction shall be bmdmrr on any asgigns of the M DC :

4. The ioliowmw condmons are- unpesed tegarding the rwhts of access set
forth in Paragraphy ’? and 3, as amended, huezn.

‘a. Usewf the rights of access by Grantes shall be done with as littie
- fnconvenienice to the MDC as is Sonsjstent with redsonable progress, and any
damage to ¢ land sublg,cr, to the o i"ht‘s of access, including fences, roads, or
other f'lcﬂme% shail be properly corrected to the satxsfa::,twn of the Warden,
MDG Broakl yn.

b. .Grantcc shall perform all activities in a manner which complies with all
pertinent Federal and State environmental laws and in 2 manner so as to

PTEVENT ikl avoid any tireareied of actual release or disposal of any
hazardous substaute as identified in accordance with any pertinent Federal
or State environmental laws. In the event any Hability does arise under
Federal and/or State envirorunental laws, as a result of activities of
Grantee associated with the rights of aceess, Grantee shall indemnify the

“Bureat to the extent permitied by law for any remediation costs, regponse
costs, natural resource damages, penalties, or any other costs for which the.
United States of America is found lHable, including the cost of any studies
and investigations necessary to determine an appropriate response to the
contamination, and of any clean up or other response costs which the o
Unitéd States of America is required or obliged to undertake.
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Exhibit A

GSA RﬁSERVBS THE RIGHT TQ AMEND THIS PESCRIPTION BASED ONTHE
- APPROVED REVISED SURVEY

LEGAL DES CRIPTION
850 Third Avenue {Sectign Block 671 DR~1) and
Portion 870 Third Avenue {Section Block 675 DR-2)

Aldl-that tract, piece or parcel of and, s’ituaté in the Borough ef'-'

" Broekiyn, Kings Coun’»ty, New York, bounded and described. as tollows:

Beghuning at 4 point'where the westerly line of Third Avenue intersects the southerly line
of Thirtieth Street; rugning thence South 38923 03" West, along the westerty Line of said
Third Avenue 200.353 féet to its intersection \with the northerly line of Thirty-First Street;

‘ruaning thence North 51°36757" W, st, along said northerty Tine of Thirty-First Street

25.0'feet to its intersection with thiswestérly line of §4id Thisty-First Street; roniiing
thence South 28%55° 19" West, alormg sai westerly Fine 60,82 feet o ity intersection with
the southerly Fine of said Thirty-First Sweet; finsing thence: South 51°36 57" East, along
said southerly line of Thipty-First Stréel 15.0 Teetto its intersection with the first
nentioned w e';teﬂy Tine of Third Avenug; thence. Satth 38°23703” west, along said
westetly line of Third Avenus 200,353 her o, ifs interseitin. with the northerly line of
Thirty-Second Street: running thence Nor thy ‘?I *36737 ’We%t along said northerly line of

- Thirty-Second Strect 20,0 feet {o:dts mtcueumn with the westeriy Iine of said Thirty-

Second Street: -amnning (hence: Soum 38723793 Wegi along the last mentioned westerly
line 30.0 feet 6 1t infersepiion with the Senterling bf said Thirty-Second Stieet; rumung
thenice North 51°36°57 Wast; along a pr{}loﬂcrﬂrmn of said eenterline 367,00 feet to a
point, the last méntioned course alss heing the division line between the lands of 1-10
Industriés Associates, LLC on the south and the United States of America on the north;
ranning thence through the Tands of the Umtcd States of America the following two
eoutses: (1) North 3892303 East, 138.00 feet to a point; and (2) North 51 °36°37" West,

' 313.00 feet to ifs intersection with the easterly line of Second Avenue; running thence

North 387237037 East along said easterly line of Second Avenue, 352.71 feet; rorming

. thence South 5193657 Fast, 700.00 feet to the point of bcgmmng being 7.00 acres of

land more or less.

Further granting to the Grantee and its successors and assigns, ceriain access

.rwﬁts in the fand owned by the United States of America, acting by and through the

Federal Bureau of Prisons (the “Bureau’ ) that lies along the northeasterly boundary
of the Property, commonly known as 307 Street, between 2 " and 3 Avenues. The
access rights are granted with specific conditions set forth herein.

1. Avperpetual and non-exclusive right of access to the castem end of 30th Street,
Tunsring from, its infersection with Third Avenue to the existing fence, approximately 61



- IN WITNESS WHERE'OF the. UNITED STATES OF AM‘ERICA acting by
and through the Administator of General Services has caused these prc,senis to be duly
executed for- and in its name and behatf by Glenn C Rotondo, Regional Commissioner,
Publm Buildings Service General Services Admnustrauon who has this .. day of Auguet

2011, héreunto set his hand and seal..

UNITED STATES OF AMERICA
Acting by and through the
Adminigtrator of General Services

Glenn C. Rotondo

Regional Commissioner
- Piblic Buildings Service
General Services Administration
Boston, Magsachusetts

- ACKNQWLED@MENT :

Commonwe'xlth of IVLN:}&Lhu%LLtb

u'i'ro}k 733

In BO»LOJI in %md County and Smte on this __ day of August 2011 before me personally
appearzd Glenn C, Rotorids; Regiona) Comimissioner, duly empowered and autherized,
proved to ni¢ throngh satistietory evidence of identification, which was a U.S. General
Services Administration ID Cird, 10 be the person whose name is signed on the preceding
instriment and by him duly mccuted to be his free act and deed in his capacity as

Regiomat Conmmssioner. P nmu, Buildings Service, Generat StIvices Acmmlstranon
Bostosn, Massachuseds

Carol H. Chirico, Notary Public
My cenimis‘sign exphes Oqto_ber 14, 2016 -



(b) Nore of the allowable costs described in paragraph (b) of this section will be

deductible if defrayed by Federal grants or if used as matching funds to secure

Federal grants.

* (¢) In order to verify compliance with the terms and conditions of this covenarn, the

Grantee, or its successors or assigns, shall submit an annu-ai report for each of the

subsequent three years to the Grantor o the anmiver '{ry—date of this deed. Each
Sdction and will contain such of

repoxt will 1dent1fy the property invelved in thlb,,

the foﬂowm iterms of mf ormation a5 are a}g"" icable at thefme of subm.r;ssx.ep:

4y The identity of ea,ch.G;"aﬁte&;

3) The proposed.] hnd use; an& i

6y An mnmumtzt;u oT ay allcwablc cmts mcmrr@d snd pay:i that would
offset any realized pwlﬁ ; o

(&) The Gmntor may m{:ﬁum Ehe Pmpnrty {ﬁcy.iziszpec;mcatés- related thereto to

ensure compl‘am,-c Wlth thl., ;&zms and bondzﬁons of thiz coven;mt and may take any
actions which it déemis ¢ easonasle. and pmdesnt fo-recaver any excess pfof ’ts realized

through the resale of the Pr operty.

TGO HA’VETANE TO HOLD the Property with all privileges anid appurfenances

therennto belonging to said Grantee, its successors and assigns.




NOTICE. REGARDING THE PRESENCE OF LEAD BASED PAINT. The
Granfes hereby acknowledges the required disclosure in accordance with the Residential
Lead-Based Paint Hazard Reduction Act of 1992, 42 U.S.C. 4852d (Title X), of the
_preseﬁce of any known lead-based pamt and/or lead-based pait hazards in tazrget housing
constructed prior to 1978 on the Property. The Property‘contains no Hnprovements
defined by Title X as target housing. The Grantee covenants and agrees that it will

comply with all Federal, state, local, and any other a?pIie:il')}e law regarding the lead-

~ based paint hazerds witl: tespect to'the Pttziaeﬁy,

EXCESS: PROFITS COVEN ANT FOR NEGOTIATED SALES TO P‘UBHC
BODIES. This covenant shall run with the land for a penod of three years from the date
of c:onveyéuce. With respect to the Property, if atany time within a three-year period

from the date of transfer of title lﬁ-if:'.ﬁi_e:@r,_aﬁtor, the Grantee, Or its Successors or assigns,

shall sell or enter into agreements (o i‘;e] i tlie Property, either in a single fransaction orin a

series of tmmactwus, ;t :u; mvenanted ad agr ccd thatall proceeds teceived or to be

: _recelved in BXCGé;’i of the f_rramee sora xubst:quent selli’ s.aictual allowable costs will be

mmmed tothe Gléll'ﬁ(‘h. Iu tim event of a sale of Ecss than the entire Property, actual
allowable.costs will be :Ippo,t tigned: o ﬂle ?Ii}pu ty based on a fair and wasonab[e
determimation by ihe Grantdé: _ , '
(a) For PuIposss of this eov erl qm *{he Cmmtec S OF & sub:,eq'aent sellers allowable
costs shall mclude the: fol%ow:m

5y Thf: puickase price of the Preperty,

2) The dirset costs actually fucurred and paid for imprbvemanis which

serve only the Pmpvrcy inchudimng road construction, storm and sanitary
sewer construetion, other public facilities or wiility construction,
building rehabilitation and demohuon landscaping, gradifg, and other
site or public Improvements;

3) The direct costs actually incurred and paid for design and.engineering
~ services with regpect to the :mprovcmsnis described in(b)(2) of this
~ section; and

4) The finance charges actually incurred and paid in conjunction with
loans obtained to meet any of the allowable costs enumerated above.



_3)

4

55 -

6)

2).

The dcacnpi}cﬂ of the Pmpert'ﬂn

: I—’ropéir
- -but any “éttor af onussiou shall not constitute grounds or reason for any
ey

accepts the Ii'ﬂl'lbfﬁl' and Deéd of the Propcrty subject to the terms and conditions

contained herein:

The- Grantee is wamed that the Property contains asbestos-containing
materials. Asbestds is a hazardons material, Unprotected exposure to
asbestos fibers has been determined to sighificantly tncrease the risk of
-cancer, mesotheltoma, and asbestosis. . These diseases can cause serious

' bodﬂy harm resulting in dmablhty ordeath.

The Cirantee s deemed to have relied sclcly on its &wn judgment in
assessing -the overall condition of 4ll or any portion of the Property,
including any a.sbestos hazar& or concerns.

No warrant_es eu‘ber 'exprsss or m:;phed are givenr with regard to the
condition of the Property including, without limitation, whether the

© Property does or does not confait. ashestos or is or s ‘not safe for a,

particulat prrpose. "The failure of Grarfee to have inspected ot to be fully
informed as to the wnfﬁ‘mn of all of any pomon of the Property shall not
constifute gronnds for any dama or dmaﬁﬂ against Grantor.

53¢t foith herein, and any other
infornttion’ frovided with’ s'espctﬁ for thte* Property was based on the best
nfor mation aviflable to the - General -Sérvices Administration’s Real
ffén and Dﬁpmdl Division and i$ believed to be cortect,

- Utilizal

by Grajtes agalist Bizantof, including, without linitation, any claim
for alowance; ammd of daducﬂon from the putchdse price for such
Pmpcﬂy :

G‘rantor a&.\.mzies ne imb;hty for- damaces for personal - mjury, illness,
isability or d" th o Grantee or to Grantee's employees, invitees, of any
biect to Grantee’s control of direction, or to any other
g mémbets of the general public, arising from or incident

: ﬂse transportaum removal, hzmdlmg, use, disposition, or
other aciivity causing or leading to contact of any kind whatsoever with

asbéstos on the Property.

Grantee further agrees by acceptance of the Deéd to the Property that, in
its use and ocenpaney of the Property, it will comply with all Federal,
State, and local laws, orcimanccs orders and regulations eelating to
ashéstos.



B ————

: ;:uwronm{,ntai mvestlga’uon and Lo carry out remedial of temoval actions as requiréd or

release of ahazardous substance the existence and location of which was
knowi and identified to the applicable regulatory authm ity as of the date
of thiz conveyance.

3] In the event Granfee, ifs SUCCESSOTS OF assi gms, seeks to have Grantor

. ¢onduct any additional response action, and, as a condition precedent to
Grantor incurring any additional cleanup. Gbligation or related expenses,
the Graniee, its successors or assigns, shall provide Grantor at least45
days written notice of such.a claim. I ordei for the 4‘3mday perie'd to
COmmence, suc:h‘notice must inG}‘uc'ic credid

(b) the ﬂeed tg conduct atty &ddlﬁ@ﬂd ?},eqpélnse aci“lon or part l‘hereaf was
not the result of any act of failuye o act by the Grmtue its SUCGESSOTS OF
‘assigns, of any par Ey in pebsc 4

Reservation of Rxﬁht of Access CJHH]IOL reserves a i ight of access o all portions

of the Propeny for cnvuonnmnhl mves!;igmon L¢m®d1311 n'm olher COTT ccuwz action.
This seservation includes thé rlgln‘ of au,uss to and use o{ avaziabie utﬂmes at reasonable
cost to Grantor. These nghts shalk bL jexereisable n my Ld‘\L in'which a remedial action,
fesponse action or cotrective action is found to ba mu:sx ary af ter. the date of this
conveyance orin Whmh ackess 13 HeCessary, 1‘{) carry out a mmedmi action, response
action, oI corrective-agiion on_a;c_i_;ommg prgpeny. Pursuant to this reservation, the United
States of America, and itg.r-cs;péct‘isvé-, D'Eﬁ.ce;rs, agents, employees, contractors and
mbcommc{ms-shﬁi'i have the right (uptn reasonable advance written notice to the record '
ti{l_e» GWDer) to 'eﬁter upea i%:eﬁ‘o_;_ae_r;y and mmduhi i.nvestigations and sarveys, (o :'u_mlude

drilting, test- pltt;m borii]gsi data zmd records conipilatian and ofher activities related to

.

necessacy, including but not 'Iumt&d o {he pstaltaiion and operation of momte‘nng wells,

FacTHtey ATy ST CLHY, mcxumng aucn actrvifles,
respcnsas ar rcmcdzai actiong, shall be coordinated erh record title owner and shall be
performed in 2 manner that minimizes mtemlptlon with activities of authorized
occupzmts

NOTICE OF THE PRESENCE oF %EESTOS The Grantee in accepting of
this beed acknowledges that it has heen informed by Grmtor that the Property containg
asbestos -containing materdals, and that G'mmee has been pmuded with the following

notice anci warming by Grantor. Grantee i accepting of this deed, acknowledges that it



‘conveyancc i

CGNHITI_ON OF PROPERTY. The Grantee, in. aceepting this Deed,

.adknewledveﬁ ad attests that it has ingpected, is aware of, and accepts the condition and

smm of repalx of i.he Property. Itis undersmod and: acrecd that the Property is conveyed
‘as is' and ‘where is’ without-any mpresenta{mu, warranty or guarantee of any kind or
nature, exp;tess or lm__phed, mchldmo, without limitation, any .r_e:presentaaoﬂ, waﬂ'anty or
guarantee as 10 quantity, quahty, character, condition, size or kmd or that the same is in
any particilac condition or fit to be used for any partienlar purpoee The Grantee, in
aceepting this Deed, aclmowitglgﬁs that the Grantor-Hag made no representation or

wartatity coeerning the conditiont or state of repair of the Propérty that has not been fully
‘set forth in this Deed. | |

NOTICE & COVENANT REGARDING HAZARDOUS SUBSTANCE

ACTIVITY. Pursuant to i‘l@ CFR 3 ‘,’Z and Section 120(h)(3)(AX{) of the

Comprehensive Environmental R&pwsc Cﬂmpcnqalzorl snd Lmbmty Actof 1980, as

aended (CERCLA) (42 b S‘.C 96')0 {hj}@){»%)(l}) -""ﬁnd ba},ed npon a complste bearch of

ERCLA Cm*e;mm G wf{ WATLANS that all remedzal ACtiON NECESSaTy to

protect hifyfan health and Eht: envir onment shai}, hsve been taken before the: date of this

3 rantor warran that :t shall take any additional response actmn found to

be necessiry aftm er date cﬁ" tiis conveyance regarding haza dom substarees Jocated on

the Property on the Lhi:e ef ﬁns conveyance:

1’) * This covenant shall ot apply: (&) in any case in which Granteg, its
succesSors or 858igns, OF any successor i interest to the Property or part
thereof is a Potentially Responsible Party (PRP) with respect to the -
Property immediatety prior to the date of this conveyance; or (b) {othe
extent that such additional response action or part thereof found to be
necessary is the result of an act or fatlure to act of the Grantee, its
SUCCESSOrs OF a8signs, or any party in possession after-the date of this
conveyance that either: (i) results in a release or threatened release-of a
hazardous substance that was not located-on the Property on the date of
this conveyance; or (i) causes or exacerbatcs the 1eleaqe or threatened -
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DRAFT DEED

KNOW ALL BY THESE PRESENTS, that the UNITED STA’EES oF
AMERICA, acting by and through the Administrator of Genaral Services, under and
pursuant to the general autherity contained in the p‘rovisions of the Prbperty Act; 116
Stat, 1062,_ 40 USC 545(1)(8), and the rules, regulaﬁons and orders promulgated
thereunder, having an add.fcss of the Thomas P. O;Neil.l Federal Building, 10 Causeway
Street, Boston, Massachusetts 02222, (the “Gran{or‘;), for and in consideration of the
sunmt of TEN MILLION DOLLARS AND NO CENTS ($10,000,000.00) the receipt of

which is hereby acknowledged, does beteby GRANT, GIVE, REMISE, AND RELEASE,

without covenanls, warranties or representations of any kind or nature, eXpress or
implied, um;c_x the NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION
having its principal office at 110 William Stret, New York, New York 10038, s
suceessors and amgn.s (ihe* ‘Graniea "y all such right, title,.and mierest as the Grantor has
in and to certain real property, commeonly known as the Federal Buﬂ(hﬂg 2 in Brooklyn,
located at 850-870 Third Avenue, Boroubh of Brooklyn, Counly of Kings, New York
11232, GSA No: 1-G-NY-0872A (the “Property”). The Property is comprised of a parcel
of land containing appraxfmczrely 7.0 acres together with any improvements thereon, -
more particularly described in Bxhibit A attached Eércic_) and i.ncorporatéd herein.

“The Property is conveyed subject to any and all existing reservations, easements,

resirictions, covenants, and rights, of record, including those for roads, highways, streets,

raﬂroa'ds‘ _power lires, telephone lines and equipment, pipelines, drainage, sewer and

: water mains and iines, public utilities, and rights-of-way, and including but not limited to,

any specific easements, reservations, rights, and covenants dssmbad herein;, any state of

facts that would be disclosed by a physical cmmmatmn of the Property; any state of facts .

that an accurate and adequate survey of the Property would disclose; and any and all
other inatters of record. ‘ '
The Property is conveyed subject to the following further covenants, conditions,

and restrictions:



C EXHIBITF -

. GSA FORM OF DEED

See separate attachment



OTHER ISSUES

' LEED epcompasses many other issues, such as transporttation, non-roof heat island effect,

ete. Some issues are ot addressed by LEED explicitly, such as maintenance using non-
toxic agents. The team will consider these aspects in its-work. For example, the team wili

_consider using only lighting that has low mercury content, td reduce the amount of toxic.

waste,




Repewable Energy '
We will consider PV benef t ot si ignificant Fedeyal tax incentives. Wind power is not
applicablé to this site. Bromass energy does nol appearfo be an option either.
o Building Integrated Photovoltaic panels on zoof, spandrel panels, (:r:l.uapisf:us3 and
mmhamoal room te be 1nvest1gated

WATER 'CGNSERVATE@N AN EFFLUENT REQUCTION

‘We will consider strategies that could reduce the storn water -di‘s:;}iazgg}.mélﬁ&mg the use
of a vegetated {“green”™) roof] possiblyin corjunction with a rainwater collection tank.

Vegetated roofs can be placed by sither using a turnkey system that provides all roof

elerents (e.p., American Hydsotech), or using demountable methods, where vegetated

trays-are placed on the roof. The latter system has the advantage that the trays canbe
aasﬂy remnoved for maintenatice or leak detection. -

“The mmwa!;er will be used for irrigation {with drip imigation), and possitdy for conling

tower make-up water (f cooling towers present).

Fixtures with low water usage include;
o metered fancets (eg., 0.5 gpm)
o low-flow showers '
o low-flow urisals {c.g, 0.5. zpf)
o dual-flash toilets, or Iow-ﬁow toﬂe:ts

MATERIALS

Low-ewiission moterialy : _

At this time, the premivm for low-emission nratgrials is 50 low as fo warzant inclusion in
all aspects of the building. Specifically, these is no cost praﬂuum for tow-VOC products
as followsy

o Adhesives and sealants

0 Paints and goatings

o Carpeting

The more sigaificant price increase iz posed by wood products wi th 16 added urea
formaldehyde. As this s an.important aspect of indooz air quality, Sainar Propc“ﬁcs '

L1.C and its team will investigate it careﬁiﬁy

WASTE REDUCTION - - :
Rccw cled content reqmrcmems will be achieved W;th carciul advance planning.

Diversion of the waste strcam, from dumps will be performed at little 0r 0o cost.

'Saswnabi?—harvcstcd wood (cemﬁvd wood) adds a,heut 10% pre:zmum and is & spec

item Ehat can be decided npon as the project pro gresses.
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Thermalky brol\en windows and ﬂzennaﬂy-brakm mulkoas for the ofﬁcefretas.i
areas

Walls mth reduced fhermal short circuits

Ingreased roof insulation

Airtight construction, beth to reduce air infiliration at exterior walls and to reduce
stack effect ,

Lighting

Q
o

© Qoo

Thuorgstent lrghnm:f with electronic ballasts for conumen areas

Occupancy seasors in comidors, epabled dusing off houss (e.g, 10 m fa.to Sane);
pscupancy sensors in all common areas and maintenance (core and shell) spaces
for office and retail

* Daylight dmmg sensors for areas with sxgmlﬁcant solar access

LED. exit signs

Mandatory guidelines for lenants om accupancy sensom

Voluntary. guidelines for tenants on cost-cffective, Iow- densat}v lighting desi gu,
and on daylight dmmmg and sudomatic shadmg devices

HVAC

I elechic chitlers are uitzmatc{y se:iectczi use high. eﬁcmcy {0.52-0. 53 kw/ton)
with vaniable speed-drive:

If abserption chillers are selected, use high COP (1.0 12}, medu}atmg flame and
hedtrecovery module with high. sffeiency (85% orhigher) :

If DX equipment is selacted, use high efficiency (0.8 kw/ion, such as M&mmoih)
multiple compresser equipment for superior part- ~load performance

In all cases, the cooling tower will bave strainer cycle, wezbuli} zesat and variable-
speed drives

In the case of slestric cooling, the boilers VnH be hlgh—&ﬁ' iciency, ‘condensing (90-
93% efficiency)

VSDs for pumyp and fan motors

Premium-efficiency motars fo be used throughout

Consider miorpturbines, 1o the extent that the fire code regplations wﬂl be settled
at the time; to mdica‘te that this type of equipment is permitted.

Apphﬁnees

0

EnergyStar compuifers, printers, coplers in the core and shell areas, and vohmtary

gmdelmes for tenants to help thera make the more eificient selection

Combined heai and pswer {mevenemmn}
o A fillk-size, 400kw fuel cell produces too much heat to be usable without Speczal

central piaat equipment {e.g, abserption chillers) and other costly measures. It
also reeds to run ‘eontinuously. For thesereasons, at this time fuel ce:lls do not
appear to be cost-effective for such application.

We will consider.a mitroturbine or reciprocating sogeneration engine, gas—.ﬁmd‘
Such systems sre available in smaller sizes (from 60kw to 300kw), and do not

~ need to run continuously, so it js more Hkely thet the technology can be

integrated.



High Performance/ Grem_ﬁuﬁdfng Developueent |

Green Building/Sustainable Design 1 LEED Silver Score Sheet
Sustainable design Is very important to our feam and to this project. Sumset Parck
Industrial Plaza meets the criteria for Silver LEED rating certification. We have désigned
the-project (o ehsure enbanced energy efficiency; we have taken advaniage of nataral '
light; eur utilization of recycled/refurbished materials keeps the use of raw malerials to a
raifimum; and we bave concentiated on design sirategies fo improve the ndoor air
quality and everall experienics through integrated design, best practices and cmermua
techoologies.

The follomag measures are to Be taken with mgarﬁ 1o the design and bm}dmg of our
pmj ect {please also secthe foﬂumng SCOTG shee?sfmtes}

ENERGY EFFECEENCY .

* Energy efficlency is one of the most attractive mstama%xﬁny strategies becaiise #
produces a conspicuous payback apd because reductions in energy use result in
reductions in polbition. Fust through the eniergy efficfency meastmes conteriplated for the
building’s core-and shell, the enfire building (including the tenant areas) could be 32 to
16 percent more energy-eificient than reqiized by Code (axrepresented by the ASHRAE
Standard 50.1-2007) while realizing 2 payback i in the ﬁvenyear raBge. 'Hus would result
in 5-7 LEED NC 2.2 points.

Our overall stategy is to reduce the cooling and heating loads by:tneans of a superior
epvelope and efficient lighting. For example, low-e, smctt*al!y -sefective glazing will
allow generous light info the building while reducing the solar beat gain (approx 40 to 60
percerit mote light than ieat, depending om fhe specific glass selection). At the same fime,:
the low-& coating i conjunction with superior thermal breaks in the frames will reduce -
heat loss during winger. This strategy will reduce the size of the HVAC equipiient
{chillers or DX, fans, pumps) helping pay for a portion of the cost for improvements in
the envelope. The HVAC will afso be energry-efficient. .

Site
.. o . Sitescape design will provide sheiter from wind in s;:cczﬁc areas

Em elope
o Spectrally sefective glass {e.., Viracon VE MW VT = Q% SHGC =0 37
U-value = 0.29; or eqmvalem), this glass allows more light than heat, allowing
davhghnng strtegres without aay penalty m heat gajn during summer
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'Pmﬁect Score

LEED €3,2.,0 Prerequisites and Grecis

{Mexes LEET? tequlinsmnks (ave bien atirevialod In soima ases 14 snow ool fhoee fems raltant to this andlysi}

Availakle
Nt Visbls

|Sibeet

Kiok! —

Inddftionai
32093

-1z inravillorn in Design - Giaen Housskesping
Davelep o Low: Bivioaisnta? fmﬁomcmanlns Paliby vased on LEEDED ».5.0; Gredit #0.3,1. Heduzs
s ) antetreol bullting ceeupants: divd altanance pecinst o potehtially hezadous chomicsl, X
- Falsgieal gnd partiels cantaminaits, wHigh advarsaly impactalr Guellty. huslth, boilding finishes, - . - .
uflidingaystonis. Atel the snwironiment. Zny deaping prodlcts dheludd in thi pollcy rult meal ' - 4
tequifdmants 8 LEED-ER, 3, 0-¢heaits MA 4443, : | —

n-i3 Inndvation in Desfgr - Groon Hadeing Edueayon

Twa &l tha [oilowing thras slemants must be inafudad W sghieva ¢ LEED tradit )

134 coraprrhonsive signsge program built inda tha buidifig’s spacss o educdls the cocipants-and . .

i wizilols of.tha bonghts of greon baddings; This program may includs windows to viaw snenggsaying: b : 1

mechanledf ¢quipmert of slgne Yo ealt al_lanr.{on to waler sergeving lantiseapy leutares, L i

. 2) The developmant &f g merti,-guiosilit by cm‘rmﬁé infarm tie doslgn of cther Belidngh beses]
a1 W susendess of this ptojm:io oo rodmusd Wit B madi Svatiatio tnithe USGEC for shar Ing wﬁh
Q&mr-projtials 4 ]
3y nsdugatinnul cutreagh peogam at gutded toar. colld b develonad W fotug oty sustnable Iiwn@
wsing tha. project asanmmpia Thé curedeh program could Use, Tar- ingtance, a continuzauy \ad!f
Broadeast of tie-anes &y tse in the tullding. dfliclency of diterent, mmmnm ete,

014 Irmovuunn lgr el - Emmphary Pm!crmarwe Mass Dansit
An wUdidsnal LEED poliv, cen b, orsned for buiiding hasrat isask2 aubway lines, ¢ bug umps. era’
chmittoation thataol, Aminfmuim of 260 evallails rides. pardey frust be documerked.

1 1 ok
[GIE%) Innevailon In Dasign - Emlseisie Redugtitin Reporting ] "4
idenaty! b liding e fEamuace paittert vt (eidure conventional mamu&&and eMmsEions,
gleantily ihose peductions and repoft them 147% & Gl traching) proram:
Track and record smissions reductions.tsfiveliad by snary elfiipngy, ronowalie ongriyund asuw 3
1 Bultding ombiglans mducl.\cn orsit ee, neiuding ;edua’fons itom the puichade of renewdtie ohotuy s 1
wradits, ’
Repotl smissions, redkectiond. baing 9 Lhitd-psty vdunww reponlng.w cedilication o am leg, . i .
V.5 Bywircamants Plotechion Kgenty [ERA) Glvhbto Laaddss, ENERGY STAR of world Rescuees * i -

rapared By Vicdian Enetgy & Emdronrnenss LLG ’ : . . Page I3 &1 45




LEED £3 3.0 Prerequlsites and Creulis

{I¥old: LAED requitesmnids have been sbbreviatnd 41 oMz 13605 19 shewy onty thoss Rerms | stevant lo thls analys®}

Availebis

?ru}ed Score

Less Likely

Sitvdr
Ealks —
aciRidngd

Mot Viabia

EQob.2

Daylight & Viewn:Dayiight Tor ?5"&0[5;}&395

BPT(OH 1— SHniatipn

Deironsats, thmugh eanpdtes u!mui.mom htit 3 miRimum {Ia:,ug‘n illimination fovet of 28
loctoanaios s Been achievad I u sofoimun of T5% CLpoint bor HC ,{-‘.ohuom § 08} or 80% {1 peinl

- for Sehosfe} ol al \aguiady ocoupisd arons. Medeing must definstrtsn minipum of 25 fogtdalndies

Bot p mazenum o S0 etreandias under clear sky condittons on September 24st-at 8;08 in snd
3iCd pm: orvas wiH Horinande leyaks shove o Batow the range donot cdmply, However, deelgns
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" igottendiy niLummanccleve?
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Sidotahting:

o¥ et 30-Inohed above i fincr,
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ptlan 8 ~ thezsaremant fMotahosn)
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Inhovation and Dg»slgﬁ Progess
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. LEEr €5 3.0 Prefaquisites and Crediis
1 1 . ' £ =1 E| %
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EXHIBIT B

LEED CHECKELIST

See separate attachment
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. EXHIBIT D
. BASELINE SURVEY

Sec separate attachment



DEFINITIONS:

“Affiliate” is {i} & business enfity In which more than i fty percentis owned by, oris subjact to. & power or right ofcen{rot af, of is managed by, an
‘entity which is a party to a Prajest Agreeiment, or {ii} a business enfity that owns more than fifiy percant of an eritity which is.a pady o a Project
Agr&amem or that exsrcises a power or right of cﬂntrcl aof such entity.

“‘Company” mctudas any entity et is.a par’fy {o a Project Agreement,

"Centract Emgluzee is @ person who is an independent contractor {i.e., a person who is not an employee”) or is employed by an independent
contractor (an entily other than the Gompany or its Affiliate, a Tenant or a sublenantof a Tanant} who provides services at 4 Pro;ect tocation,

" *Full-Time Eimployae” Is an emplovee vho works at least 38 Kours perweek at a Project Location.

"Part-Time Employee” is an emplovee who works less-than 35 houm pet waek ata’Prcject Location.

~"Project Agreement” is any agreement of instrument {such as a lease agreement of deed} pursuant 4o which an enuty purchases or leases

{diréctly or by assigament frem I\':YCEDC} properiy ffom NYCEDG.

"‘P[o';'eci Location” is any location that is leased {directly or by asgiqnment from NYCEDGC) or purcfzased by the Company from NYGEDC.

*Tenant" is a tenant or subtenant {excludmg the Company and its Affilkates} that leases or subleases’ facilities from ihe Company or fts Affiliztes
at any Project Location. .

ITEM INSTRUCTIONS For éach Project Agreement, please submit one repoﬁ that covers §) the Cgmpany and its Affiliates and (i}
Tenants and sublehanis of Tenants at sl Project Locations covered by the Praject Agreemént. ‘Eath Tenant must corfiplete fems 15, 15
and 16 on this fanm Wwith regaidl to #self and jts sublehants and return it o the Comgany. The ‘Caenpany must inciude in its report infarmation

. coflected by the Gempany from its Afilidtes and Teaants. . The- Company must retain fot six (8) years alf forms complated by Jts Affiliales and -

Tenants and at NYCEDE's request must permit NYCEDC upon reasonable notice iv mspect such forms and prm'm‘e NYCEDC with 8 cepy of
such fomis,

t-4.,  ltems 1,2, 3and 4 must be determined as of June 30th of the applicable fiscal year and must inckide all permanent and gon-permanant
Fuh-Time Employees and Part-Time Employees at-all Project Locations, including, without fimitatien, those sraployed by the Company or its
Afifiates and by Tenants and subtenanfs of Tenanfs atthe Project Locations. Dp not include Contraet Employges in lfems 1,2, 3 and 4.

5 - Reporiali Contract Empfoyees pfovrdmg senvices to the Company and its Afiliates and Tenants and subtenants of Tenants at alt Project
Locations. . .

6-14.  Repod mfermatron reqﬁested Baly with respeci o 1he Company ang its Affifiates at ali Project i_ocafuons For Etem 5 repoit-only the
permaient and ron-permangnt Fulk-Time Employess and Part-Time: Emplayees of the: Company and its Affiliates. Do-not report employees of
Tenants. Do net report Conlract Emptoyeas

9. IngHicate the number of emp oyees included in item £ who are cia;smﬁed as “Exempt”, as defined ip the faderal Fair Labor Standatds Acl.
Generally, ah Exemp{ employee is not ehgjble for overfzme compensation.

10. lndicate the number of employees mcluded in ltem 8 who dgre classified as "Non—Exempt . as deﬁﬁed in {na federal Fa;r Labor Standards
Act. Gepardlly, a Non-Exgmpl employee'is eligible for overtime compensation, :

14 Repod all sales and use tax exemnption be nafits realized at all Project Locations by the Company and its Affifistes and granted by virtue
of the exeraption authority. of the City of New York. Do nat include any sales and uge fax savings realized under he NYS Empire Zone Progeam.

5. “Repor all CEP benefils received by the Company and its Affiliates and any Tenants and subtenanis of Tenanls at alt Project becations.
CEP Is 5 package.of fax benefils designed fo help qualified businesses to relocate-or expand in designated telozation areas in New York City. Fer

more information regarding CEP, please visit hi'm o syt gov/daf

16. Report all REAP benefits recdived by the Company and 1t Afiifigtes and any Tenants and subtenants of Tenants at &l Pro;sd L ccations.
REAP is designed {o encoirage-qualified businesses fo relocate employees fo targsted areas within New Yerk City. REAP-provides business
income tax credits based on the number of quahﬂed jobs connected fo the relocation of employses. For more mformatmn regarding REAP,

p!ease visit htipzifwww.nyc. gow‘dof



1. Nurber of permanent Full-Time Employees as of June 30, 2008 e
2. Number of non-parmanent Full-Time Employees as of June 30, 2006 a
3. Number of permanent Part-Fime Emp.lt.;yees as'of June 30, 2BOB e renee oo st st s
4. Number of non-permanent Part-Timg Emﬁloyees 5 7 SUNE 30, 20060
5. Numiber of éantréct Employees as of June 30, 2006
8. ‘Total Number of employees of the, Cagmanyar}d tts Affifiates included initems h 2, 3808 & oo

9, Nember of employees.in lfem 6 who are "EXempt® i e SR e b et e R A

15, Vafue of Commercial Expadnsion Program (CEP™ BORIES .1 vuvvrer srraerms eemeeere s semsemaseneeresesse e st it ssgrabs e smmssn et s

- current assessad valve of the. existing improvemenifs at'such Project Location?. ... S—

‘EMPLOYMENT and BENEFYTS REPORT
- For ihe Piscal Year Fuly T, xxxx —June 30, XK (FY "xx)

in order to comply with bocal Law reporting IEqUH‘emeﬂfs, the- Gompany: is required o comple(e and return this form to NYCEDC,

1?0 Willfam Siréef; Attention: Compltance New York, NY' 10038 no Jater than Adaustd, soox.

PLEASE SEE THE ATFACHE‘D INSTRUCTIONS AND DEFINITIONS OF CAPITAUZED TERMS USED ON THIS PAGE

For sach employee ncluded in this item 6, attach the NYS-45 Quarterly Combiried Withhotding, Wége
Reporting and Unemployment Insurance Retorn for the period including June 30, 2006.,

7. Number of employees ircluded in #em 6 aboye who reside in the City of New York

B. Dothe Corpany aid iis Affiliates offer health benefts to alt FUBTIO8 EMPIOYERST oo lortccnesmossesesseonrarens
..Db the Gompany anid its Affiliates offer health benefits to all Paf-Fime EMPIOYERS?. ... ..o e s reserein

Ifthe snswer fo tterm 6 dbiove is 250 or more employess

N {please circle Y or N}
N (please ditie Yor Ny -

10, Numiigar of employBEs in 2 6 WhE 18 “NOM-EXEIDE e oeeeeeesecoeeeeeeereees soansss s osarsstese srmsssrsoeessanmnssaoes )

. Number of employees in ftem 10 that eam up fo $25.000 IUENY . ovr oo s eeensoesmesmsananss S

12. Mummber of employess it e 10 that eamn $25,001 - $40,000 BOPUAHY. e oo rimsssss e esnecermes e

13. Number of-employees In tern '1Q that earn $40, nm 550,000 20mUREY. 50 oo peroreenn. reolenesbonssemrenitns eer e

; fealized ab Proj ecl—!_ncaticné during FY'06&

14, Vatue of sales and use tax exarmplion benefits

16. Valué of Reldeation af'id Employment Assistance F’mgr‘am (“REAP") benefits S

7. Were physical improvements made lo any Prolect Localior dunﬂg FY 06 at a cost exceed!ng 16% of the

"

¥ the Company andlot its Affilates have dpplied for Industrial and Commercial incentive Program ( IClP') beneﬁts

N (please cissle ¥ or §)

for new physical Improvements qt Project Lccatlon(s}__ pieag.e provide the 1CIP appiic_at?on NUMDBI{S} oo s cmrcsrnriinns

Cestification: £, the undersigried, an suthorized officer or principal-owner of the Company/Affilizte/Tenant, hereby: cer:rfy fathe best of
oy knaw!edge and belief, that all information contained in this repor Is liue and complefe. This Rorm and Information provided pusuarnt
hereto may be discissed o tife New York Clty Economic Developrment Corporation (NYCEDC }-and rry bedistlosed by NYCEDG In
cohnettion with the admidistration of the programs 6FNYCEDG andior the ity of New York: and, without limiting the foregding, such
Information may be included in (x} reports prépared by NYCEDG pursuant o New York City Charler Sectfon 1301 et seq {v} other

reports reqlired of NYCEDG, and (z} any other reports or disclosurs required by Taw, "

Enfity Name:

Signature By Date:

Title:

Name: {print)




EXHIBIT C

EMPLOYMENT AND BENEFITS REPORT

See separate attachment




- Ereployiment Gen erafion

We estimate 1hiat our project wili generate the following types and mumber of fill-fime
- jobs{see nesi page for accemmymg assumptions and calculazions; we are.using NYC
* EDC assumpiions): S

Job Typer - Jobis Creatidt
Industrial _ 1,213
Retail . 176
Shewrosmloffics - 70
Patldng/Loading - S

. Constuction 225
TOTAL I R

ﬂﬁdéimmf Em?mmc Emg“’;és & the Ez{y (znd. Sm:e)

I ad:muen 10 immediate empl’oymtgmcmnon our mjcct wilk mltm significent and
ongoing drectand I{B’;faw ‘beniefit by cresting mﬁboﬁs of dollars in z—;cremsntai City

 (aod.Stame) tax xevennes.



EXHIBIT L

NYCDOT MEMORANDUM

 Exhibit L-]
NY:1348523.11 .



[NEW YORK GirY] . : .
B stn g Depariment of Transportation

& : ‘ JANETTE SADIK-KHAN, Gommissioner
To: - . Douglas Rice, Vice President
: Economric Development Corporation
‘From: - Naim Rasheed, Director %M y
Trafﬁc Planning \
Re: ~ Sunset Marketpiace (aka Federal Bulldmg No. 2)

Envxronmental Asscssment Form

Date: . June 2,201 .

We have completed our review of the Environmental Assessment Form (BAF) for the ,
above raferenced project. The proposed action is seeking performance-based financtal assistance
from the New York City Industrial Development Agency (IDA) for the development of an
estimated 1,008,000 sq, ft, of Hght industrlal use (based on 97% occupancy) and 77,600 sq. ft. of
neighborhood retail (based on 97% occupanty). The development site consists of an estimated
1.12 M sq. fi, eight-story vacant industrial. The project site is located in an :
industrial/manufacturing waterfront arez along the Gowanus Bay in the Sunset Park area of
Brooklyn and is bounded by 30™ Street to the north, 3™ Avenue on the cast, 32‘"i Street on the
south, and 2™ Avenue on the wost,

. To the north of the property, commonly referred to as Federal Building #2 is the |
Metropolztan Deiention Center, which was the site of Federal Building #1. A large portion of
Pederal Building #1 was demolished to accommodate the federal prison in 1990, and the
remaining portion was demolished in [999 for the federal prison expansion. It was the intention
of the federal government to use Federal Building #2 as a support building servicing the adjacent
fedetal prison. However, the city expressed a desire to acquire the building and have # occupied
with industrial uses in keeping with the goals of the city’s Indusirial Policy—the attraction and
retention of industrial businesses in this ared of Sunset Park.

In the absence of the pmposed action, the project site would be developed as- f-nght as
allowed under the cutrent zoning. The BAF analyzes the incremental differences between the
proposed action and the foture without the proposed action (as-of-right development), The
estimated net Incremental difference between Futire No-Action and Future With-Action
condition of vehicle trips (autos + taxis) during the AM, Midday and PM peak hours were 27, 7
- and 30, respectively. The estimated net incremeiital difference between Future No-Action and ‘
" Future With-Action condition of pedestdan tlps (pedestrians + translt) durmg the AM, Mldday Co
and PM peak hours were 84, 185 and 128, respectively.

The applicant hag proposed to perform, at its expense, a {rip generation assessment study
to verify the trips to generated by the proposed action (industrial and neighborhood retail) and
credit taken for the as-of-right development when the project is built and occupied by performing
a DOT approved survey of Federal Building #2. T he epplicant would also underiake atits own -
expense the analysis and implementation of any subsequent Transportation System Management
(TSM) improvement teasures at the immediate interséctions around the project site, should the

HNYC Dapartment of Tranaportation

Diviston of Traffic Cperations

‘55 Water Stresl, 8ih Floor, Naw York, NY 10041
T:212- B36-TT10 F: 24 2-B38-7777

wwhwnyo dot.gov



Douglas Rice, Vice President

BEconomic Development Corporation

Re: Sunset Marketplace (aka Federal Buﬂdmg No. 2)
Environmental Assessment Form

June 2, 2011 -

Page2of2

survey mdlcaie that the proposed pro_}ect’s peak hour ve}ucle trip generation is S0 or greater than
the ag-of-right buxidmg .

If you have any questions, please call me at (212)839—77 10 or Marjorie Bryant at (212)
839-7756.

‘G D/C G, Soffian, A/C R. Rugso, B/C I, Palmieri, §. Ahmed, M. Bryant File
cz/docs/Bryant/Sunset Marketplace 2 .

NYC Departmant of Transportation

bivislon of Traffic Operstions

55 Watar Streat, §lh Floor, New York, NY 10041
T242- 8307710 F: 212-839-7777
www,Ayc.dot gov

i
&




;- S . EXHIBIT M-1
o SUBTENANT SURVEY
For Calendar Ye_al: 20--

Selmar Properties, LLC
120 Broadway
New York, New York 10271

Complete this Survey for calendar year 20__and return to the Agency no later than February 1, 20

. : PROJECT 850 Third Avenue, Brooklyn, NY 11232
: p X : .
COMPANY Salmar Properties, LLC LOCATION: _ -
Part 1: TOTAL BUILDING SQUARE FOOTAGE AT THIS PROJECT LOCATION: square feet
TOTAL LAND SQUARE FOOTAGE AT THIS PROJECT LOCATION: _ square feet

Part 2; LIST TENANT(S) AND PROVIDE DETAILS: .

i . UseofLeased - ' ) Annual
% of Leased Space; Average of Average of
Spazce/Total Choose one: Industrial Tndustrial
Tenant " Rentable {a) Industrial ‘Employees for Employees
Name of Affiliation to " Sguare  ° Square Use or Gross Rent 12 months .for 5 year
Name of Tenant’s  Company, Footage Footage at (b)Retail / for prior - Annual ending period ending Lease Lease
Lenant Principal - if any "EIN# Floor Leased Facility Other Use a2anual period Basge Rent Dec 31 . Dec. 31 Begins Expiration

(Please continue on a separate page if necessa.ry)

Part 3:1, the undersigned, hereby cortify that the information reported above is t['UE: correct and complete for the calendar year indicated above and that the tenants listed above are the only occupants,
subtenants and/or licensees at the P¥2ject Location. [ understand that this information is submitted pursuant to the requirements of the Agreement.

Name: _ L - Date:
Signature: - ' Phone Number:
Title: k . " Email:

Return documents via Fax to: 212- 618-5738 or Mail to: NYCIDA Attention: Compliance Dept., 110 William Street, 3rd Fir, New York, NY 10038
For quest[ons about the Subtenant Qccupancy Survey please call: the Compliance Hotline at 212-312-3963
Compliance Website: www.nycedc.com/ComplianceReporting

Exhibit M-1
NY:1348523.11. :



EXHIBIT M-2

CERTIFICATE REQUIRED PURSUANT TO
SECTION 5.1(d)(ii) OF LEASE AGREEMENT

J _ The undersigned, an authorized representative of Salmar Properties, LLC (the “Lessee™), a
limited liability company organized and eéxisting under the laws of the State of New York, DOES
HEREBY CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development
Agency (the “Agency”) pursuant to Section 5,1(d){iii} of that certain Agency Lease Agreement, dated as
of September. I, 2011, between the Agency and the Lessee (the “Leasc Agreement™) that as of [insert
applicable Adjustment Date] that the Average Equivalent Full time Employee Number was

_ Capitalized terms used and not otherwise defined herein shall have the meaning ascribed to such
terms in the Lease Agreement. S -
IN WITNESS WHEREOQOF, the undersigned has hereunto set its hand this day of
SALMAR PROPERTIES, LLC
By:
Name:
Title:
Exhibit M-2

NY:1348523.11



New York Gy EMPLOYMEN & BENEFI 1S REFPOR
Meny ok Laty _ . . l ,
Inclustrial %‘{eﬁoplmn% Agency , - For the Fiscal Year July 1, 2010 - June 30, 2011 {FY"11)

EXHIBIT N

ANNUAL EMPLOYMENT AND BENEFITS REPORT

In order to comply with State and Local Law reporting requirements, the Company is reciuired fo complete and return this form to NYCIDA,
110 William Street, Attention: Compliance, New York, NY 10038 nc later than August 1, 2011. F’LEASE SEE THE AT]’ACHED

INSTRUCTIONS AND-DEFINITIONS OF CAPITALIZED TERMS USED ON THIS PAGE.

1. Number of permanent Full-Time Employees (including Subtenant’s employees) as of June 30", 2011..5......._.

2. Number of non-permanent Full-Time Employees (including Subtenant’s employees) as of June 30"',2011 ..........

3. Number of permanent Pari-Time Employees (‘including Subtenant's employees) as of June 30", 2011...............

4, Number of non-permanent Part-Time Employees {including S.ubten'ant’-s employees) as of June 30™ 2011 ...

5a. Number of "non-Construction” Contract Employees as of June 30™, 201 1., oveoee oo ceeeevseeesesreneeneanes

5h. Averagé number of Construction Employees during Fiscal Year ending June 30%, 209 e........oooesivecoomooreesnnnen oo

6.  Total Number of employees of the C ompany and its Affiliates included in Items 1,2, 3and 4 .. ......... cooovvceee.
(Excluding Subtenants)

For each employee included in item 8, attach the Summary Page of the NYS-45 Quarterly Combined Withholding, Wage Reporting
and Unemployment Insurance Return for the period including June 30, 20114, ‘ :

7. Number of empioyees included in item 6 above who reside in the City of New York............ v eeereee oo

8. Do the Company and its Affiliates offer health benefits.to all Full-Time Empioyees? .......0Yes [ONo All Part-Time Employees?....ElYes ONo

9. Number of employees in KEm B WHO are “EXBIMPE .....ieweeeecreeeeeiessoecaessuseee e sessmssen s s e sensssesn s s sssessvassassssnsens

10. Number of employees in lflem 6 who are "NOM-EXempL’ ... e,

11, Number of efhpioyeé?s in'itemr i0 thaf earn up to $25;7000 annualty..........:..:.................‘ ....... '

12. Number of employees in item 10 that earn $25,001 - $40,000 ANAEANY. .. ooeoe e eeeti et ereeeneeenn

13. Number of employees in item 10 that earn $40,001 - $50,000 @nnUalY.. .o eeine e e ceeesre s

Focations ditring FY"11.

14, What was the value of sales and use tax exemption savings realized by the Company and its Affiliates as a resulf of the Company’s receipt of NYCIDA
Financial Assistance during the FY'11. (Do not'include any sales and use tax savings realized under the NYS Empire Zone P_rogrém or through a

not-for-profit exemptlon) ..................................................................................................... %

15. What was the value of BIR Energy Assistance realized by the Company and its Affiliates during the FY11...... _...$

16. Does the Company and/or its Affiliates receive Commercial ExBansmn Program (*"CEP"} benefits?..........covceeeee. OYes ONo
If yes, what was the value realized during FY'11. ..o SO OSSO PUSRRRURTONS.

17. Does the Company and/or its Affiliates receive Refocation and Employment Assistance Program ("REAP") benefits? OYes  QNo

If yes, what was the value realized diing FY 11 s e o 3

18. Has the Company and/or its Affiliates applied for Industrial and Commercial Abatement Program ("ICAP") or Industrial and Commercial Incentive
Program {“ICIP"} benefits for new physical improvements at the Project Location(s)?...‘_..‘................................'....DYes "ONo

If yes, please provide the application NUMDEI(S) oo e s

. Certification: i, the undersigise, dn authorized officer or principal owner of the Company/Afiiliate/Tenant, hereby cortity to ihe bes! Rnowledge and belief
that all information contained in this report is true and complete. This form and information provided pursuant hereto may be disclosed io the New York City
Economic Development Corporation (“NYCEDC”), New York City Industrial Development Agency (‘NYCIDA"} and/or New York City Capital Resource -
Corporation ("NYCCRC”) and may be disclosed by NYCEDC, NYCIDA and/er NYCCRG in connection with the administration of the programs of NYCEDC,
NYCIDA andfor. NYCCRC andfor the City of New York; and, without fimiting. the foregoing, such infosmation may be included in (x) reports prepared by
NYCEDC pursuant o New York City Charter Section 1301 et. seq., {y) other reposts required of NYCIDA, NYCCRC or NYCEDC, and (z) any other reports or

disclosure reqmred by law.,

Projec:t Namc_a:

Signature By; - Date;
Name {print): . : Titte:
Exhibit N-1
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DEFINITIONS & INSTRUCTIONS

fdewr Yark Gy ‘ : _ .
Industrial Development r‘-‘genc; For the Fiscal YearJuIy 1, 2010 — June 30, 2011 (FY'11)

“Affiliate” is (i) a business entity in which more than fifty percent is owned by, or is subject to a gower or right of control of, or is managed by, an entity whioh isa
party o a Project Agreement, or (i) a ‘business entity that owns more than fifty percent of an entity which.is a party to a Project Agreement or that exercises a
power or rlght of controd of such entity.

"Agreement’ is the Lease Agreement, Installment Sale Agreement andfor the Project Agreement pursuant to which an entrty recelved of receives
Financial Assistance. :

“Company” includes any entity that is a parly io an Agreement.

“Construction Employee” is a person who is an independent confractor or subcentractor, or an employee thereof, who provides construction services to the '
Company, an Affiliate or a Subtenant at a Project Location.

"Contract Employee’ is a person who is an independent contractor (i.e., a person wha is not an "employee”), or is employed by an independent contractor (an
- entity other than the Company, an Affiliate or a Tenant) who provides sefvices at a PrOJect Looatlon

"Financial Assistance” is any of the foIIowmg forms of financial assistance provided by or at the direction of NYCIDA and/or NYCEDC: a loan, grant, tax benefit
and/or energy benefit pursuant to the Business Incentive Rate {BIR) or New York City Public Utility Service (NYCPUS} program.

"Full-Time Employee” is an employee who works at least 35 hours pe'r week at a Project Locetion.

"Part-Time Em ployee” is an employee who works less than 35 hours per waek at a Project Locat:on

"Project Locatlon s any location. (a) with regard to which Financial Assistance has been provided to the Company and/or its Affiliates during the fiscal year
reporting period covered by the Employment and Benefits Report, or {b) that is occupied by the Company and/or its Affiliates at which such entities have

empioyees who are eligible to be reported per the terms of the Agreement with the Company and/or its Affiliates.

. “Subtenant” is a tenant or subtenant (excluding the Company and its Affiliates) that leases or subleases facilities from the Company or its Affiliates (or from
tenants or subtenants of the Company or its Afﬁhates) at any Project Location.

Each Subtenant should camplete a separate Subtenant's Employment and Benefits Report. All Subtenant empleyment info should be aggregated, combined
with employment information for the Company and its Afflliates at all Project Locations, and reported on the Company's Employment and Benefits Report.
Additionally, please include the completed Subtenant’s Employment and Benefits Report(s} along with the Company's Employment and Bernefits Report when
" submitting to NYCIDA, The Company muist retain for six (8) years all foims ‘completed by’its Affiliafes and Subtenants and at NYCIDA's® request must permit
NYCIDA upon reasonable notrce to inspect such forms and provide NYCIDA with a copy of such forms.

1-4. ltems 1; 2 3 and 4 must be determined as of June 30, 2011 and must include all permanent and non-permanent Full-Time Employees and Part-Time
Employees at all Project Locations, including those employed by the Company or its Affiliates and by Subtenants at the Project Locations. Do not include
Contract Employees or Construction Employees in ltems 1, 2, 3and 4.

. 5.{a} Report all Contract Employees providing services to the Company and its Affiliates and Subtenanis at all Project Locations. Do not include Construction
Employees in question 5a. (b) Reporl the 12 month average of Construction Employees providing services to the Company and its Affiliates and Subtenants at
all Project Locations for the previous fiscal year. Use the number of construction employees on the last payroll date of each month to compute this average.

6-13. Report information requested only with respect to the Company and its Affiliates at all Project Locations. For item 6, repost only the permanent and nan-
permanent Full-Time Employees and Part-Time Employees of the Company and its Affiliates. Do not report employees of Subtenants. Do not report
Contract Employees & Construction Employees.

-9, Indicate the number of employees included in item 6 who are classified as "Exempt' as defined in the federal Fair Labor Standards Act. Generalfy, an
Exempt employee Is not eligible for overtime compensation.

10. Indicate the number of employees included in item 6 who are classified as "Non-Exempt",las defined in the federal Fair Labor Standards' Act. Generally, a
Non-Exempt employee is eligible for overtime compensation. : : .

16, Report all CEP benefits received by the Company and its Afflliates and any Subtenants at .all Project Locativns. CEP is a package of tax benefits,
administered by the New York City Department of Finance, designed to help qualified businesses fo relocate or expand in demgnated relocation areas in New
York City. For more information regarding CEP, please visit hitp; /Iwww nyc.gov/dof.

- 17. Report all REAP bener ts received by the Company and its Affiliates and any Subtenants at all Project Locations. REAF is administered by the New York
-Gty Department of Finance, and is designed to encowage qualified busing$sis to relnuay sEipioyees to targeted areas within New York City. REAP provides -
business income tax credits based on the number of qualified jobs connected to the relocation of employees For more information regardi mg REAP please visit

http/iwww.nyc.govidof.

14. Report all sales and use tax exemption benefits realized at all Project Locations by the Company and jts Affiliafes and granted by virtue of the exemption
authority of NYCIDA or the City of New Yerk. Do not include any savings realized under the NYS Empire Zone Program or through a not-for-profit exemption.

15. For purposes of this farm, “BIR Energy Assietance Agreerment” is any agreement with the NYCEDC pursuant to which the Company and/or its affiliates
‘ receive BIR Energy Assistance. "BIR Energy Assistance” is any reduction in energy delivery charges or other benefits or energy discounts provided pursuant to
the Business Incentive Rate (BIR) program administered by Consoclidated Edison Company of New York, Inc. or its affiliates.”

Exhibit N-2
NY:1348523.11 :



LOCATION AND CONTACT INFORMATION

- Maw York City . ’
8 Industria) Development Agency Forthe Fiscal Year July 1, 201C Jl_:ne :?0, 2011 (FY'11)

Please review the information required below for the location or locations that are receiving benefits and make any
necessary changes. '

Eligible Project Locations:

Please review the current Project Contact Information below and make any necessary changes: (Please print CLEARLY)

Project Name:

=Name: 7 : ; et Cel s - Title:.

. Address:

* Phone: ' _ . Fax | _ E-mail:
‘ 'Signatqre:

Backup Contact Information:

Name: ‘ Title: ' ' Phone:

PLEASE MAIL TO:
New York City Industrial Development Agency

SR keEntion: Compliance Department- T T S

110 William Street
New York, NY 10038

OR FAX YOUR RESPONSE TO: 212-618-5738

' QUESTIONS? Please cbntact the Compliance Hotline at (212) 312-3963

Exhibit N-3
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o SUBTENANT'S EMPLOYMENT & BENEFITS REPORT
{ﬁg&gg‘;ﬁf‘ ;f g;tgéﬂpmem Agency For the Fiscal Year July 1, 2010 — June 30, 2011 (FY'11.

tn order to comply with State and Local Law reporting reguirements, please complete and return this form no later than August 1, 2011,
PLEASE SEE BELOW FOR THE INSTRUCTIONS AND DEFINITIONS OF CAPITALIZED TERMS USED ON THIS PAGE,

Please copy this form and have each subfenant occcupying space at an NYCIDA project location complete a Subtenant's
Employment and Benefits Report. All Subtenant employment info should be aggregated, combined with Company employees
(where appropriate), and reporied on the Company's Employment and Benefits Report. Please include the completed
Subtenant's Employment and Benefits Repoﬁ(s) along with the Company’s Employment and Benefits Report when submitting to

NYCIDA.

"1, Number of permanent Full-Time Employees as 6f JUNE 30™, 2017 ..o oeeeeeeeecirte et eae et st emties

2. Number of non-permanent Full-Time Employees as of June 30", 2011...... e ereeeteeareeeateoeeenteeaeer e eeaate e e asanneras

3. Number of permanent Part-Time Employees as of June‘30"’, 20171 ................................................... e

4. Number of nori-permanent Part-Time Employaes as of June 30™, 2011 ..o oo

5a. Number of "non-Construction” Contract Emptoyees as of June 30™, 2011 ... s ceseen |

sb. Average number of Construction Employees during Fiscal Year ending June 30, 2017 ..o.oooroeeereeeaneens s

6. Does the Company receive Relocation and Employment Assistance Program {"REAP") benefis?  OYes. ONo

bl yes, what was the value realized during FY'11 -
$ .

7. Doesthe Company receive Relocation and Employment Assistance Program (‘REAP ) benefts'? GYes 0ONo
if yes, what was the value realized durmg FY'11

DEFINITIONS: . -

“Construction Employee” is a person who is an independent contractor or subconiractor, or an employee thereof, who provldes construction services
to the Subtenant at 4 Project Loeation,

“Coniract Employee” is a person who is an independent contractor (i.e,, 2 person who is not an “employee™); or is employed by an independent
contractor {an entity other than the Compiany, an Affiliate or a subtenant), who provides services at a Project Location )

“Full-Time Emplgyee” is an employee who works at least 35 hours per week at a Project Location.

“Part-Time Employee” is an employee who works less than 35 hours per week af a Project Location. -

INSTRUCTIONS: Each Subfenant should complete a separate Subtenant's Employment and Benefits Report

item 1- 4. ltems 1, 2, 3 and 4 must be determined as of June 30, 2011 and must include all permanent and non-permanent Full-Time
Employees and Pari-Time Employees at all Project Locations of the Subtenant at the Prgject Locations, Do not include Contract or
Construction Employees in Hems 1, 2, 3 and 4.

Item 5.(a} Report all Contract Employees 'providing'services to the Subtenants at all Project Locations. Do nct include Construction
Employees in guestion 5a. (b} Report the 12 month average of Construction Employees providing services to the Subtenants at all Project
Locations for the previous fiscal year. [Jse the number of construction employees on the last payroll date of each month to compute this

average.

' item 6. Report all CEP benefits received by the Subtenants at all Project Lecations. CEP is a package of tax benefits, administered by the
New York City Depariment of Finance, designed to help gualified businesses to refocate or expand in designated relocation areas in New York
City. For more information regarding CEP, please visit hitp:/Mww.nyc.gov/dof.

L iteg Hd%“*poft all REAP benefits recelved by the Subtenants at all Project Locations. REAI? is administergltyideeMew York City Department
of Finance, and is designed to encourage qualified businesses to relocate employees to targeted areas within New York City. REAP provides
business income tax credits based on the number ofquahfedjobs connected to the relocation of employees. For more information regarding
REAP, please visit hitp: I/www

nyc. gov/dof

Cerﬁﬁcation: I, the undersigned, an authorized officer or principal owner of the Company/Affitiate/Tenant, hereby ceriify to the best of my
knowledge and belief that all information contained in this report is true and complete. This form and information provided pursuant
hereto may be disclosed to the New York City Economic Development Corporation (*"NYCEDC"), New York City Industrial Develgpment
Agency ("NYCIDA") and/or New York City Capital Resource Corporation ("NYCCRC") and may be disclosed by NYCEDC, NYCIDA

ExhlbltN -5
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SUBTENANT'S EMPLOYMENT & BENEFITS REPORT

¥ [eaw ‘for}-‘ City )
Imchastrial Davsmplmn%Agawcy . For the Fiscal Year July 1”727010 ~ June 30 2011 (FY11 .

andfor NYCCRC in connection with the administration of the programs of NYCEDC, NYCIDA and/o% NYCCRC andfor the City of New
York; and, without limiting the foregoing, such information may be included in {x) reporis prepared by NYCEDC pursuant to New York
City Charter Section 1301 ef. seq., {y) other reports reguired- of NYCIDA, NYCCRC or NYCEDC, and (z) any other reports or disclosure
required by Iaw

Subtenant
Name

Project
Name

Signature
Date

Name
Title.

="

BT v T
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EXHIBIT O

RIDER TO SUBLEASE AGREEMENT DATED - ,20

SUBLESSOR:

SUBLESSEE:

- | FLOOR(SY UNTT(S):

SUBLESSEE’S EIN #:

PREMISES: 850 Third Avenue
Brooklyn, New York 10271
NYCIDA: New York City Industrial Development Agency
| LEASE AGREEMENT: Lease Agreement between NYCIDA'and Sublessor, dated as of .

20, wherein NYCIDA Jeases the Premises to Sublessor.

7 b ardtad

Acknowledgment and Release. Sublessee acknowledges that NYCIDA holds a leasehold estate
in the entire Premises; and Sublessee releases NYCIDA from any past, present or future c[alms
that Sublessee has or may have against NYCIDA

~Representation Regardmg Relocation. Sublessee represents that as a result of entering.info-the
‘Sublease Agreement and occupying the Sublease Premises, it will not have relocated any of its

plants. or facilities from outside of New York City (but within the State of New York) to the
Sublease Premises; nor will Sublessee have abandoned any of its plants or facilities outside of
New York City (but within the State of New Y ork).

Representation and Covenants Regarding Compliance. Neither the Sublessee, nor any of the
Principals of the Entity, nor any Person that directly or indirectly Controls, is Controlled by, or is
under common Control with the Entity is, nor at any time during the term of the Sublease
Agreement, shall be a Non-Comphant Person. -

As used herein, the followmg capltahzed terms shall have the respective meanings set forth
below: -

“City” shall mean The City of New York.

“Control” or “Controls” shall mean the power to direct the management and policies of a Person
(x) through the ownership, directly or indirectly; of not less than a majority of its voting
securities, (y) through the right to designate or elect not less than a majority of the members of its

“Entity” shall mean any of a corporation, general partnership, limited liability company, limited

. liability partnership, joint stock company, trust, estate, unincorporated organization, business

association, tribe, firm, joint venture, governmental authority or govemmental mstrumentahty
but shall not include an individual.

NY:1348523.11
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“GOVeming dey shall mean, when used with respéct to any Pérson, 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.

“Non-Compliant' Person” shall mean an individual or any Entity that:

(a)  isindefault 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; '

- (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 property 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.

“Person” shall mean an indiv_idual 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 Coiitrol such Entity, and “principal” shall mean any of such Pérsons.

4. Subordination. Sublessee acknowledges and agrees that the Sublease Agreement is subject and
subordinate to the Lease Agreement and that any conflict” between the terms of the Lease
Agreement and the terms of the Sublease Agreement shall be resolved in favor of the former. ‘

5. Indemnity: Sublessce agrees to defend, indemnify and hold harmless NYCIDA, its officers, -
directors, employees and agents from and against any and all losses, claims, suits, damages, costs,
expenses and liabilities arising from or attributable to any act or omission of Sublessee, its
empioyees or agents in the use or occupancy of the Sublease Premises.

6. Insurance. Sublessee agrees to obtain and maintain throughout the term of the Sublease
Agreement, Commercial General Liability insurance (“CGL”) on a per occurrence basis in the
following amounts: minimum $1,000,000 per occurrence and minimum $2,000,000 in the
aggregate per Iocatlon The Sublessee addItlonally agrees that:

a. The CGL policy shall contain coverage for contractua] llablhty, premises opera‘uons and
" products and completed operations; and :

b. The CGL policy shall be written on Form CG-0001; and

The CGL policy shall namg NYCIDA 4541 R “ristied, aiid

d. The Sublessee shall prov1de to the Sublessor at least thirty (30) days before expiration of
the CGL policy (and to NYCIDA upon NYCIDA’s request), an ACORD certificate
evidencing that the Sublessee has obtained CGL; and that such ACORD certificate shall
indicate NYCIDA as an additional insured as follows: New York City Industrial
Development Agency is an additional insured on a primary and non-contributory basis

©

“'E___-.-,E‘,;;m_,‘_-,AY e e
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for Commercial General Liability which is written on Form CG-0001 without

modification to the contractual liability or wazver—of subrogatmn provisions therein and

covering the following premises:

- 7. Employment Information. Sublessee acknowledges that under the Lease Agreement, Sublessor
(or Sublessor’s affiliate) is obligated to provide to NYCIDA employment information pertinent to
all occupants of the Premises; accordingly, Sublessee agrees to provide to Sublessor and, if
requested by NYCIDA, to NYCIDA, information regarding Sublessee’s employment at the
Sublease Premises, including the then-current New York State Department of Labor’s Form
NYS-45; and NYCIDA’s employment and benefits report form for subtenants, a form of which is
annexed hereto (or any replacement and/or successor form as may be required by the Agency as a
result of a change in law or as reqmred by New York States agencies ).

8. Incor_porat:on in Sublease Agreement; Third-Party Beneﬁc1ary. Sublessee agrees and
acknowledges that this RIDER is a part of and incorporated in the Sublease Agreement; and that
NYCIDA. is a third-party beneficiary of the foregoing provisions of this RIDER.

“SUBLESSOR |  "SUBLESSEE

By: - | - By
Name: Name:
Title: | Title:

Date: Date:

NY:1348523.11
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EXHIBIT P

CERTIFICATE REQUIRED PURSUANT TO
SECTION 8.9(b)(ii) OF LEASE AGREEMENT

The undersigned, an authorized representative of Salmar Properties, LLC (the “Lessee™), a
limited liability company organized and existing under the laws of the State of New York, DOES
HEREBY CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development
Agency (the “Agency”) pursuant to Section 8.9(b)(ii) of that certain Agency Lease Agreement, dated as
of September 1, 2011, between the Agency and the Lessee (the “Lease Agreement™) THAT:

1. Attached hereto is a fﬁlly executed copy of a certain sublease agreement and Rider to
Sublease, dated _ (the “Tenant Lease™), by and between the Lessee and :
2. - Lesseeis in compliance. with Section 8.19(d) of the Lease Agreemenf and will continue

to be in compliance with said section on and after the effective date of such Tenant Lease.

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

2

SALMAR PROPERTIES, LLC

By:

Name: .
Title: ..

NY:1348523.11



EXHIBIT Q

CERTIFICATE REQUIRED PURSUANT TO
- SECTION 8.16(f) OF LEASE AGREEMENT

The undersigned, an authorized representative of Salmar Propemes LLC (the “Lessee™), a

- limited liability company organized and existing under the laws of the State of New York, DOES
HEREBY CERTIFY, REPRESENT AND WARRANT to the New York City Industrial Development

. Agency (the “Agency”) pursuant to Section 8.16(f) of that certain Agency Lease Agreement, dated as of
September 1, 2011, between the Agency and the Lessee (the “Lease Agreement™) THAT:

I. -~ The Lessee is in compliance with Section 8.19(d) of the Lease Agreement.

2. No portion of the Facility is bemg used or occupied for any purpose that does not quallfy
as an Industrial, a Reta[l Use, or an Other Use, o

_ 3. . There are at least 1,300 Equwalent Full Time Employees constituting ‘Industrial
Employees employed at the Facility.

Capitalized terms used and not otherwise deﬁned herein shall have the meaning ascrlbed to such
terms in the Lease Agreement.

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

...SALMAR PROPERTIES, LLC

By:

Name:
Title:

T NY:!1348523.11



