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COMPANY LEASE AGREEMENT

THIS COMPANY LEASE AGREEMENT, made as of June 1, 2005 (this
"Company Lease"), by and between SH'OR YOSHUV D/B/A/ SH'OR YOSHUV
INSTITUTE, a not-for-profit corporation organized and existing under and by virtue of the laws
of the State of New York (the "Lessee"), having its principal office at One Cedar Lawn Avenue,
Lawrence New York 11559, party of the first part, and TOWN OF HEMPSTEAD
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 (the "Agency"), having its
principal office at 350 Front Street, Hempstead, New York 11550, party of the second part
(capitalized terms used in this Company Lease and not defined herein shall have the respective
meanings assigned to such terms in the Lease Agreement or the Indenture referred to below):

W I T N E S S E T H :

WHEREAS, the Agency was established by the New York State Industrial
Development Agency Act, constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of New York, as amended, and Chapter 529 of the Laws of
1971 of the State of New York, as amended (the "Act"), for the benefit of the Town of
Hempstead (the "Town") and the inhabitants thereof; and

WHEREAS, to accomplish the purposes of the Act, the Agency has entered into
negotiations with the Lessee to induce the Lessee to commence with the financing and
refinancing of the costs of the acquisition, renovation, improving, equipping and furnishing of a
civic facility (the "Facility") within the Town of Hempstead consisting of (A) the construction,
equipping and furnishing of (i) an approximately 60,000 square foot two-story educational
building located thereon which includes a main study hall, library, dining hall, 15 classrooms,
two multi-purpose rooms, educational and executive offices and an approximately 8,000 square
foot NCAA sized gymnasium; (ii) an approximately 28,000 square foot two-story dormitory
building located adjacent thereto containing forty-two (42) dormitory rooms complete with
custom made beds, desks and closets, (iii) the construction and equipping of approximately 152
parking spaces, (iv) the installation of security and safety systems throughout the Campus
including fire alarms, sprinkler systems, exterior lighting and close circuit television, (v) the
refinancing of an approximately $7,000,000 construction loan (the "Construction Financing")
from Roslyn Savings Bank, which, among other things, financed a portion of the costs of the
acquisition, construction, equipping and furnishing of the Campus, (vi) payment of certain costs
of issuing the Bonds; and (vii) funding of an Interest Reserve Account in the Bond Fund and the
leasing of the Facility from the Lessee pursuant to this Company Lease for subsequent sublease
back to the Lessee pursuant to the Lease Agreement, and (B) the financing of certain costs of
issuance of the Bonds (as defined below) (the Facility and the acquisition, renovation,
improvement, equipping and furnishing thereof and the costs related thereto are herein referred to
as the "Project"); and
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WHEREAS, the Lessee desires to lease the Facility to the Agency on the terms
and conditions set forth in this Company Lease and a Memorandum of this Company Lease shall
be recorded in the office of the County Clerk of Nassau County, New York; and

WHEREAS, pursuant to a Lease Agreement of even date herewith (the "Lease
Agreement"), between the Agency and the Lessee, the Agency will sublease the Facility to the
Lessee and a Memorandum of the such Lease Agreement shall be recorded in the office of the
County Clerk of Nassau County, New York; and

WHEREAS, the Agency, in order to provide funds for the cost of the Project and
for incidental and related costs thereto, will issue its Civic Facility Revenue Bonds, Series 2005
(Sh'or Yoshuv Institute Civic Facility) (the "Bonds") in the aggregate principal amount of
$7,600,000 pursuant to the Act, a resolution of the Agency adopted on June 15, 2005 and an
Indenture of Trust, dated as of June 1, 2005 (the "Indenture"), by and between the Agency and
Wachovia Bank, National Association, as trustee (the "Trustee"), securing all said Bonds on a
pari passu basis; and

WHEREAS, the Bonds will further be secured pursuant to (i) a mortgage lien on
and security interest in the Lessee's ownership of the Facility and the Agency's leasehold interest
in the Facility under this Company Lease, pursuant to a certain Mortgage and Security
Agreement, dated as of June 1, 2005, from the Agency and the Lessee to the Trustee, as
mortgagee (the "Mortgage") and (ii) a Guaranty Agreement, dated as of even date herewith (the
"Guaranty Agreement"), from the Lessee (the Lessee being also referred to as the "Guarantor") to
the Trustee pursuant to which the Guarantor will guarantee the payment of the principal of,
redemption premium, if any, and interest on the Bonds;

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants and representations hereinafter contained, the Lessee and the Agency hereby agree as
follows (provided that in the performance of the agreements of the Agency herein contained, any
obligation it may incur for the payment of money shall not subject the Agency to any pecuniary
or other liability nor create a debt of the State of New York (the "State") or of the Town, and
neither the State nor the Town shall be liable on any obligation so incurred, but any such
obligation shall be payable by the Agency solely out of the lease rentals, revenues and receipts
payable by the Lessee under the Lease Agreement):

ARTICLE I

The Lessee does hereby lease to the Agency, and the Agency hereby leases from
the Lessee, the Facility described in Exhibit A hereto, including all improvements thereto, for the
term herein provided and for use as provided in the Lease Agreement. It is the intention of the
Lessee and the Agency that leasehold title to all improvements hereafter constructed by the
Lessee to the Facility shall vest in the Agency as and when the same are constructed.
Accordingly, the Lessee and the Agency agree that the Agency shall hold leasehold title pursuant
to this Company Lease to all improvements hereafter constructed by the Lessee to the Facility.
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ARTICLE II

The term of this Company Lease shall commence on the date of original issuance
of the Bonds and expire on the earliest of (i) July 1, 2020 (ii) the expiration or earlier termination
of the Lease Agreement, or (iii) the discharge of the lien of the Indenture in accordance with
Section 10.01 thereof.

ARTICLE III

The sole rental hereunder shall be the single sum of ten dollars ($10), receipt of
which is hereby acknowledged by the Lessee.

ARTICLE IV

The Lessee hereby delivers possession to the Agency of the Facility.

ARTICLE V

The Lessee represents and warrants that the execution and delivery by the Lessee
of this Company Lease and the performance by the Lessee of its obligations under this Company
Lease and the consummation of the transactions herein contemplated have been duly authorized
by all requisite corporate action on the part of the Lessee and will not violate (i) any provision of
law, or any order of any court or agency of government, (ii) the certificate of incorporation or by-
laws of the Lessee, or (iii) any indenture, agreement or other instrument to which the Lessee is a
party or by which it or any of its property is subject to or bound or be in conflict with or result in
a breach of or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument, or would result in the imposition of any lien, charge or
encumbrance of any nature whatsoever on any of the Facility other than Permitted
Encumbrances. The Lessee represents and warrants that it has full right and lawful authority to
enter into this Company Lease for the full term hereof. The Lessee covenants and agrees that, so
long as the Lease Agreement shall be in full force and effect, the Agency shall have, hold and
enjoy a valid leasehold estate in the Facility during the term hereof, and the Lessee shall from
time to time take all necessary action to that end.

ARTICLE VI

Neither the Agency nor the Lessee shall assign or transfer this Company Lease,
nor sublease the whole or any part of any or all of the Facility, nor subject this Company Lease to
any lien, claim, mortgage or encumbrance (other than Permitted Encumbrances), in any manner,
nor sell, assign, convey or otherwise dispose of any or all of the Facility or any part thereof,
during the term of this Company Lease, in any manner, to any Person, except that (i) the Lessee
will grant mortgages of its fee title interest in the Facility to the Trustee pursuant to the
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Mortgage, (ii) the Agency will grant a mortgage of its leasehold interest in the Facility pursuant
to this Company Lease to the Trustee pursuant to the Mortgage, (iii) the Agency will sublease the
Facility to the Lessee pursuant to the Lease Agreement, (iv) the Lessee may effect releases of
portions of the Facility pursuant to Sections 4.2 and 6.4 of the Lease Agreement, and (v) the
Lessee may sublease portions of the Facility in accordance with Section 9.3 of the Lease
Agreement.

ARTICLE VII

Except for the Lease Agreement, this Company Lease contains the entire
agreement between the parties hereto with respect to the subject matter hereof and all prior
negotiations and agreements are merged in this Company Lease. This Company Lease may not
be changed, modified or discharged in whole or in part and no oral or executory agreement shall
be effective to change, modify or discharge in whole or in part this Company Lease or any
obligations under this Company Lease, unless such agreement is set forth in a written instrument
executed by the Lessee and the Agency. No consent or approval of the Lessee shall be deemed to
have been given or to be effective for any purposes unless such consent or approval is set forth in
a written instrument executed by the Lessee. No consent or approval of the Agency shall be
deemed to have been given or to be effective for any purposes unless such consent or approval is
set forth in a written instrument executed by the Agency.

ARTICLE VIII

All notices required to be given or authorized to be given by any party pursuant to
this Company Lease shall be in writing and shall be sent by registered or certified United States
mail, postage prepaid, or by hand delivery (receipt acknowledged), telefacsimile (receipt
acknowledged) (or other medium of electronic communication), Federal Express or other
nationally recognized overnight courier service, addressed:

(a) if to the Agency, to the Town of Hempstead Industrial Development
Agency, 350 Front Street, Hempstead, New York 11550 Attention: Executive Director, with a
copy to: Ryan, Brennan & Donnelly LLP, 131 Tulip Avenue, Floral Park, New York 11001,
Attention: John E. Ryan, Esq.

(b) if to the Lessee, to Sh'or Yoshuv Institute, One Cedar Lawn Avenue,
Lawrence New York 11559, Attention: Executive Director, with copies to Bryan Cave LLP,
1290 Avenue of the Americas, New York, New York 10104-3300, Attention: David G. Blaivas,
Esq. and to Ruskin Moscou Faltischek, P.C., East Tower, 15th Floor, 190 EAB Plaza, Uniondale,
New York 11556-0190 Attention: Benjamin Weinstock, Esq.

The Agency and the Lessee may, by like notice, designate any further or different
persons or addresses to which subsequent notices or other communications shall be sent. Any
notice or other communication hereunder shall, except as may expressly be provided herein, (i) if
delivered by hand or by Federal Express (or other nationally recognized overnight courier
servicer), be deemed to have been delivered or given as of the date received or delivery rejected
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as indicated on the return receipt, or (ii) if delivered by mail, be deemed to have been received on
the third day after mailing. A copy of any notice given to the Agency or the Lessee under this
Company Lease shall also be given to the Trustee at the address of the Trustee indicated in the
Indenture. Any notice by the Agency or the Lessee may be given on behalf of such party by their
attorney.

ARTICLE DC

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

The terms of this Company Lease are and shall be binding upon and inure to the
benefit of the Agency and the Lessee and their respective successors and assigns.

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

ARTICLE X

This Company Lease shall become effective upon the date of the original issuance
of the Bonds. 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.

ARTICLE XI

All covenants, stipulations, promises, agreements and obligations of the Agency
contained in this Company Lease 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 in his individual capacity, and no recourse shall be had for the payment of
any amounts hereunder against any member, director, officer, employee or agent of the Agency.
In addition, in the performance of the agreements of the Agency herein contained, any obligation
it may incur shall not subject the Agency to any pecuniary or other liability nor create a debt of
the State or of the Town, and neither the State nor the Town shall be liable on any obligation so
incurred.

All covenants, stipulations, promises, agreements and obligations of the Lessee
contained in this Company Lease shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the Lessee, and not of any director, officer, employee or agent of
the Lessee in his individual capacity, and no recourse shall be had for the payment of any
amounts hereunder against any director, officer, employee or agent of the Lessee.
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ARTICLE XII

The Agency and the Lessee agree that this Company Lease or a memorandum
hereof shall be recorded by the Agency in the appropriate office or offices of the Clerk of Nassau
County, New York.

ARTICLE XIII

The use of the Facility, and all other rights, duties, liabilities and obligations of
the Lessee and the Agency with respect thereto and including the acquisition, renovation,
improving, equipping and furnishing of the Facility, and the use, operation, leasing and financing
of the Facility, not fixed in this Company Lease, shall be as set forth in the Lease Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Lessee has caused its corporate name to be
subscribed hereto by its authorized officer pursuant to a resolution duly adopted by its Board of
Directors, and the Agency has caused its corporate name to be hereunto subscribed by its duly
authorized Chairman or Executive Director, all being done as of the year and day first above
written.

SH'ORYOSHUV
D/B/A SH'OR YOSHUV INSTITUTE

By
Name:
Title:

[Ay ^
Abraham Halpern
Vice President

TOWN OF HEMPSTEAD INDUSTRIAL
DEVELOPMENT AGENCY

By
Name: Frederick E. Parola
Title: Executive Director
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STATE OF NEW YORK )
: ss.:

COUNTY OF NASSAU )

On the 28th day of June, 2005, before me, the undersigned, a Notary Public in and for said
State, personally appeared Frederick E. Parola, 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.

Notary Public

EDITH M. LONGO
Notary Public State of New York

No. 01L06063912
Qualified jn Nassau County

Commission Expires September 10,2
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STATE OF NEW YORK )
: ss.:

COUNTY OF NASSAU )

On the 28th day of June, 2005, before me, the undersigned, a Notary Public in and for said
State, personally appeared Abraham Halpern, 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.

Q_
Notary Publi
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EXHIBIT A

DESCRIPTION OF FACILITY REALTY

ALL THAT CERTAIN PLOT, piece or parcel of land, situate, lying and being in the
Incorporated Village of Lawrence, Town of Hempstead, County of Nassau, also known as part of
lot 10 as shown on Land and Tax Map of the County of Nassau, Section 40 Block P bound and
described as follows:

BEGINNING at the intersection formed by the southwesterly side of Doughy Boulevard, (Nassau
Expressway) (McNeil Avenue) (NYS Route 454) (as widened) and the southerly side of Cornaga
Avenue (as widened).

RUNNING THENCE along the southwesterly side of Doughty Boulevard (as widened) the
following two (2) courses;

1. South 43 degrees 54 minutes 35 seconds east, 320.78 feet;
2. Southeasterly along the arc of a curve bearing to the right having a radius of 1,415.00

feet, a length of 266.73 feet, and a chord bearing south 34 degrees 23 minutes 53
seconds east, 266.33 feet to the land of the County of Nassau;

THENCE along said land the following four (4) courses;
1. South 49 degrees 28 minutes 30 seconds west, 18.03 feet;
2. Southerly along the arc of a curve bearing to the left, having a radius of 95.28 feet and

length of 147.21 feet;
3. South 50 degrees 52 minutes 33 seconds west, 20.00 feet;
4. South 36 degrees 07 minutes 33 seconds west, 100.36 feet to the boundary dividing

the Incorporated Village of Lawrence, Town of Hempstead, County of Nassau and the
County and Borough of Queens, City of New York;

THENCE along said boundary line the following three (3) courses:
1. North 31 degrees 30 minutes 17 seconds west, 93.67 feet;
2. North 61 degrees 02 minutes 37 seconds west, 365.07 feet;
3. North 33 degrees 24 minutes 54 seconds west, 420.93 feet to the southerly side of

Cornaga Avenue;

THENCE along said road line the following two (2) courses;
1. North 54 degrees 49 minutes 23 seconds east, 95.21 feet;
2. North 84 degrees 05 minutes 00 seconds east, 251.25 feet to the point or place of

BEGINNING.

For conveyancing only, if intended to be conveyed:

TOGETHER with all the right, title and interest of the party of the first part of, in and to the land
lying in the street in front of and adjoining said premises.
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