TOWN OF HEMPSTEAD INDUSTRIAL DEVELOPMENT AGENCY
BOARD MEETING
AGENDA
Old Courtroom, 2" Floor, 350 Front Street Hempstead, NY
Tuesday, December 19, 2023, 9:00 AM

e Alivestream of the meeting may also be viewed at www.tohida.org .
Select “Meeting Information” and then “YouTube — Live Streams and Recorded
Meetings”.
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The Agenda will include but not be limited to:

AGENDA:

o Call the meeting to order

¢ Announcements

o Confirm the presence of a Quorum

s Public Comment with respect to Agenda items

VILLAGE BUSINESS:

Village of Freeport:

o Consideration of an Authorizing Resolution for a PILOT Extension and Sales Tax
Exemption for Dover Freeport LLC Extension, 27 St. John’s Place, Freeport

Village of Hempstead: None

NEW BUSINESS - Applications, Transaction Resolutions and Presentations:

e Consideration of an Authorizing Resolution for Centennial Holdings, 1
Carnation Avenue, Floral Park

e Consideration of an Inducement Resolution for Airef JFK IC LLC, 175 Roger
Avenue and 41 Cerro Street, Inwood

¢ Consideration of a Tenant Consent for Maxima Real Estate/Barclays LLC —
Eihab Human Services, 615 Merrick Avenue, Westbury

¢ Consideration of a Tenant Consent for Valley Stream Green Acres — WSF
Inc. dba Launch Entertainment Park, 2034 Green Acres Mall, Valley Stream

NEW BUSINESS - Other:

¢ CEO’s Report

o Consideration and Approval of the Massa & Associates 2024 Contract

o Consideration and Approval of the Sheehan & Company 2024 Contract and
2023 Audit

Consideration and Approval of the Giovatto Agency 2024 Contract
Consideration and Adoption of the Sexual Harassment Policy

Consideration and Adoption of the Records Retention and Disposition Policy
Consideration and Adoption of the Standard Project Procedures
Consideration and Adoption of the Fund Balance Policy

Consideration and Approval of Salary Increases for Frederick Parola, Edie Longo,
Lorraine Rhoads, Arlyn Eames, Michael Lodato and Laura Tomeo

o Consideration and Adoption of the 2024 Meeting Schedule




e Consideration and Approval of the NYSEDC Membership for 2024
e Consideration and Approval of a contract with Todd Shapiro for 2024
e Discussion: Housing Policy

OLD BUSINESS: None

READING AND APPROVAL OF MINUTES OF PREVIOUS MEETING(s):

o Consideration and Adoption of the Minutes of November 21, 2023

REPORT OF THE TREASURER:

¢ Financial Statements and Expenditure List: November 15, 2023 — December 12,
2023

EXECUTIVE SESSION:

COMMITTEE UPDATES:

ADJOURNMENT:

Chairman Approval: 12/7/23
Contact: arlyeam@hempsteadny.gov (516) 489-5000, x 3077




PROJECT ABSTRACT
TOWN OF HEMPSTEAD INDUSTRIAL DEVELOPMENT AGENCY
Dover Freeport, LL.C (Extension)
Project: 2802-23-11B

Application Date: 9/6/23 Contact: Peter Kramer

Applicant Name and Address: 27 St. John’s Place & 8 Maple Place
Freeport, NY 11520

Project Address: 27 St. John’s Place
Freeport, NY 11520

Project:
The current property is within the PILOT program, this PILOT is set to expire on 12/31/23. The

applicant is a wholesale distributor to the food and hospitality industry, this location will continue
to operate as an office and warehouse. The applicant seeks to upgrade its current operations by
installing new furniture, floor coverings, wall coverings, trade equipment, garage doors, new
HVAC systems, energy efficient equipment, a loading dock, LED Lighting, an EV charging
station, an energy efficient computer system and new phone system. The building is on 2.5 acres
of land and is approximately 39,000 square feet in size.

This is within the Village of Freeport.

Project Costs:

Building(s) demolition/construction $250,000
Building Renovation $800,000
Site Work $100,000

Machinery and Equipment $750,000

Legal Fees $150,000

Architectural/Engineering Fees $50,000

Financial Charges $50,000

Other (Contingency Reserve) $200,000

Total $2,350,000



Employment:

Full Part
Present 76 48
1% Year 84 54
2" Year 96 62

LMA : 100%

Creation; of 27 FTEs

Retention of 100 FTEs

Average Salary of Wage Earners : $54,244
Approx. 20 Construction Jobs

Benefits Sought: 15 Year PILOT, Sales Tax Exemption

Benefit Analysis:

Sales Tax Exemption Renovation, Furnishing and Fixture:
$1,800,000 x 8.625%=§ 155,250

Mortgage $0

Current Tax Information:

Section; 62, Block: 35, Lots: 5(5-11) and 25 (322)
Parcels: 2

SD- Freeport

Full Value: 3,149,800

Total Assessment: 31,498

Total Current Taxes $0 (Within a PILOT)

Total Current Taxes if not within a PILOT: $149,538.62
Tax Opinion Letter by Cronin and Harris: $121,648.69
23 General: § 12,548.56

22-23 School: $87,917.57

Village: $49,072.49

Estimated Taxes Once Built: N/A (Internal Modifications only)
Applicant Attorney: Peter Kramer

IDA Transaction Counsel: Nixon Peabody




Dover Freeport, LL.C
Extension
DRAFT PILOT

27 St. John’s Place & 8 Maple Place

Freeport, NY 11520

Section; 62, Block: 35, Lots:5(5-11) and 25(25, 322)
Parcels: 2

SD- Freeport

Current Total Taxes: Currently within a PILOT

Total Tax if not within a PILOT: $149,538.62

Tax Opinion Letter by Cronin and Harris: $121,648.69

Last Year of PILOT: 12/31/23

Amount of Last PILOT Payment: $140,000.00

Estimated Taxes Once Built: N/A (only internal renovations being made)

Year Total
1 $121,648.69
2 $121,648.69
3 $121,648.69
4 $126,000.00
5 $128,000.00
6 $130,000.00
7 $132,000.00
8 $137,000.00
9 $141,000.00
10 $145,000.00
11 $153,000.00
12 $156,000.00
13 $161,000.00
14 $166,000.00
15 $172,000.00

10/11/23 — DRAFT

This Pilot has NOT been approved by the Hempstead IDA Board



PROJECT ABSTRACT
TOWN OF HEMPSTEAD INDUSTRIAL DEVELOPMENT AGENCY

Centennial Holdings LLC / Guy Friedman
Project: 2802-23-07A

Application Date: 7/21/23 Contact: Guy Friedman

Applicant Name and Address: 1133 Broadway
Hewlett, NY 11557

Project Address: 1 Carnation Avenue
Floral Park, NY 11001

Project:

The applicant seeks to demolish an existing 3,668 square foot building and construct a new
building containing 30,512 square feet. The proposed 24-unit apartment building will contain
(12) Two-bedroom apartments and (12) One-Bedroom Apartments. This will be located in the
vicinity of the LIRR. This is 100% market rate.

Project Costs:

Land and/or building acquisition $ 1,200,000
Building(s) demolition/construction $ 7,115,000
Site Work | $100,000
Machinery and Equipment $75,000
Legal Fees $175,000
Architectural/Engineering Fees $360,000
Financial Charges $1,238,119
Other (Soft Costs) $1,642,387

Total $11,905,506



Employment:

Full Part
Present 0 0
1% Year 0 1
2" Year 0 1

LMA : 100%

Creation: of .5

Average Salary of Hourly Wage Earners : $25,000
Approx. 30 Construction Jobs

Benefits Sought: 20 Year PILOT, Sales Tax Exemption, MRT

Benefit Analysis:

Sales Tax Exemption Renovation, Furnishing and Fixture:
$6,000,000 x 8.625%= $517,500

Mortgage $9,400,000 x .75% = $70,500

Current Tax Information:

Section; 32, Block: 054, Lots: 15(16), 17(17-22)
Parcels: 2

SD- Floral Park / Bellerose — 22

Full Value: 1,214,100

Total Assessment: 12,141

Total Current Taxes $66.361.49

23 General: $ 6,071.61

22-23 School: $ 38,649.86

Village: $21,640.02

Land Only Estimated Taxes: $53,711.00

Estimated Taxes Once Built: $199,207

Applicant Attorney: Dan Deegan and John Gordon

IDA Transaction Counsel: Barry Carrigan and Terance Walsh




Centennial Holdings LL.C / Guy Friedman
PILOT

1 Carnation Avenue

Floral Park, NY 11001

Section; 32, Block: 054, Lots: 15(16), 17(17-22)
Parcels: 2

SD- Floral Park / Bellerose - 22

Current Total Taxes: $66,361.49
Land Only Estimated Taxes: $53,711.00
Estimated Taxes Once Built: $199,207

Year Total
1 $53,711.00
2 $53,711.00
3 $53,711.00
4 $80,000.00
5 $95,000.00
6 $110,000.00
7 $120,000.00
8 $130,000.00
9 $140,000.00
10 $150,000.00
11 $160,000.00
12 $170,000.00
13 $180,000.00
14 $190,000.00
15 $200,000.00
16 $205,000.00
17 $210,000.00
18 $215,000.00
19 $220,000.00
20 $230,000.00

8/15/23 — DRAFT

8/30/23 — Second DRAFT

9/12/23 - Third DRAFT

9/13/23- Fourth DRAFT

This Pilot has NOT been approved by the Hempstead IDA Board



PROJECT ABSTRACT
TOWN OF HEMPSTEAD INDUSTRIAL DEVELOPMENT AGENCY

AIREF JFK IC, LL.C
Project: 2802-23-14A

Application Date: 11/10/23  Contact: James R. Murray

Applicant Name and Address 2000 Avenue of the Stars, 12 Floor
Los Angeles, CA 90067

Project Address: 175 Roger Avenue and 41 Cerro Street
Inwood, NY 11096

Project:
The applicant intends to demolish a single-family home on Cerro Street and construct on

both properties an approximately 68,016 square foot one story warehouse/distribution
center, this will also include 14 loading docks, and one drive in door. The site will
contain 68 parking stalls and 2 of those stalls will be equipped to support electric vehicle
charging. The complete acreage of the site is approximately 3.6764 acres of land.

Project Costs:

Land acquisition $20,100,000
Building construction $10,373,999
Site Work $5,762,712
Machinery and Equipment $816,192
Legal Fees $175,000
Architectural/Engineering Fees $355,850

Financial Charges $2,436.409

Other (Soft Costs) $3,829,891

Total $43,850,054



Employment:

Full Part
Present 0 0
1% Year 0 0
2™ Year 12 0

LMA: 8

Creation: of 12 FTE by year 2
Salary Wage Earners: $37,000
50 Construction Jobs

Benefits Sought: 20 Year PILOT, Sales Tax Exemption, MRT

Benefit Analysis:

Sales Tax Exemption Renovation, Furnishing and Fixture:
$10,684,843 x 8.625%= $915,185

Mortgage $20,706,822 x .75% = $155,301.16

Section; 40, Block: L, Lots: 224 (225), 5, 55 (56, 57, 59, 117, 2579), 2585, 2601, 2602
(2601 and 2602 do not have tax bills and are not yet assigned by the County, they are
abandoned streets)

Parcels: 6
SD- Lawrence 15

Full Assessed Value: $ 3,560,400
Total Assessment: $35,604

Current Tax Information (If not previously owned by Nassau County and partially
exempt):

$126,899.11

Part of property is formerly owned by Nassau County and those lots are exempt from
general taxes currently. Restored taxes have been removed from this total.

General 23: $ 65,775.88

School 23/24: $61,123.23 (with restored taxes removed)
Village: N/A

Estimated Taxes Once Built: $226,866.72

Estimated Current Land Only Value: $89,408.65

Applicant Counsel: Dan Deegan and John Gordon
Transaction Counsel: Barry and Terence



AIREF JFK IC, LLC
Project: 2802-23-14A
DRAFT PILOT

Section; 40, Block: L, Lots: 224 (225), 5, 55 (56, 57, 59, 117, 2579), 2585,2601, 2602

Parcels: 6
SD- Lawrence

Current Tax Information: $126,899.11 (If the county didn’t previously own the property)
Part of property is formerly owned by Nassau County and those lots are exempt from general
taxes currently. Restored taxes have been removed from this total.

(2601 and 2602 do not have tax bills and are not yet assigned by the County, they are abandoned
streets)

Estimated Taxes Once Built: $226,866.72

Estimated Current Land Only Value: $89,408.65

Year Total
1 $89,400.00
2 $89,400.00
3 $89,400.00
4 $117,000.00
5 $122,000.00
6 $128,000.00
7 $145,000.00
8 $160,000.00
9 $170,000.00
10 $195,000.00
11 $215,000.00
12 $225,000.00
13 $240,000.00
14 $250,000.00
15 $260,000.00
16 $270,000.00
17 $280,000.00
18 $290,000.00
19 $300,000.00
20 $310,000.00

11/15/23 - DRAFT
This Pilot has NOT been approved by the Hempstead IDA Board



PREPARED FOR:

Town of Hempstead Industrial Development Agency
350 Front Street, Room 234-A
Hempstead, NY 11550

- Economic and Fiscal Impact

AIREF JFKIC, LLC

Town of Hempstead
Industrial Development Agency

DECEMBER 5, 2023

PREPARED BY:

camoin

associates
PO Box 3547

Saratoga Springs, NY 12866
518.899.2608
www.camoinassociates.com




CAMOIN ASSOCIATES

ABOUT THE STUDY

Camoin Associates was retained by the Town of Hempstead R

Industrial Development Agency to measure the potential economic

and fiscal impacts of a project proposed by AIREF JFK IC, LLC. The STUDY INFORMATION
proposed project involves the construction of an approximately
68,016 SF one-story warehouse/distribution center at 175 Roger
Avenue and 41 Cerro Street Inwood, NY 11096. The goal of this
analysis is to provide a complete assessment of the total economic,
employment and tax impact of the project on the Town of
Hempstead that result from the renovation phase and on-site
operations.

Data Source:

AIREF JFK IC, LLC Application for
Assistance and the Town of
Hempstead Industrial
Development Agency

The primary tool used in this analysis is the input-output model
developed by Lightcast. Primary data used in this study was obtained
from the developer’s application for financial assistance to the Town
of Hempstead Industrial Development Agency and included the

following data points: on-site jobs, exemptions, and PILOT schedule. StUdy Period:
2023

Geography:

Town of Hempstead

The economic impacts are presented in four categories: direct
impact, indirect impact, induced impact, and total impact. The
indirect and induced impacts are commonly referred to as the

Modeling Tool:

"multiplier effect.” Note that previous impact reports commissioned Lightcast
by the Town of Hempstead Industrial Development Agency were
presented in only three categories: direct impact, indirect impact,
and total impact. Prior to 2020, Camoin Associates included both the
indirect and induced impacts in the "indirect impact” category. Beginning in 2020, the indirect and induced impacts
will be reported separately to allow for more accurate interpretation of results.

DIRECT IMPACTS INDIRECT IMPACTS INDUCED IMPACTS
This initial round of impacts is The direct impacts have ripple Impacts that result from spending by
generated as a result of spending on effects through business-to- facility employees, employees of town
operations and renovation. business spending. This spending businesses, and employees of
results from the increase in  syppliers. Earnings of these employees

demand for goods and services in enter the economy as employees
industry sectors that supply the  spend their paychecks in the town on
facility. food, clothing, and other goods and
services.

camoin i
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CAMOIN ASSOCIATES

EXECUTIVE SUMMARY

The Town of Hempstead Industrial Development Agency (the "Agency”) received an application for financial assistance
from AIREF JFK IC, LLC (the “Applicant”) for the construction of an approximately 68,016 SF warehouse/distribution
center (the "Project”) at 175 Roger Avenue and 41 Cerro Street Inwood, NY 11096 (the “Site"). The Applicant is seeking
a 20-year PILOT agreement from the Agency as well as a sales tax and mortgage tax exemption. The Agency
commissioned Camoin Associates to conduct an economic and limited fiscal impact analysis of the Project on the
Town of Hempstead (the “Town”).

The following is a summary of our findings from this study, with details below and in the following sections.

Table 1
Summary of Benefits to Town
Total Jobs 14
Direct Jobs 12

592,541
440,000

Total Earnings
Direct Earnings

Annual Sales Tax Revenue to County 4,407
Annual Sales Tax Revenue to Town 389

$
$
$
$
Average Annual PILOT Payment $ 197,260
$
$
$
$

Average Annual PILOT Payment to Town 11,572
Average Annual PILOT Benefit 43,094
Average Annual PILOT Benefit to Town 2,528
2,917

Average Annual Net Benefit to Town

¢ The Project would support 14 net new jobs in the town, of which 12 are direct jobs, with $440,000 in associated
earnings.

¢ The Applicant has negotiated terms of a proposed 20-year PILOT agreement with the Agency, where the Applicant
would pay an average of $197,260 each year, of which $11,572 will be allocated to the Town. The average annual
benefit of the PILOT will be $43,094 each year, of which $2,528 will be allocated to the Town.

¢ The annual net benefit to the Town is estimated to be $2,917. In this case, this is the sum of the average annual
PILOT benefit to the Town and new annual sales tax revenue to the Town.

¢ Through negotiations with the Agency, the Applicant could have access to a sales tax exemption valued at
$915,815 and a mortgage tax exemption valued at $155,301. However, if we assume that the Project would not
occur absent IDA benefits, this is not actually a “cost” to the state and county since no future revenue stream
would exist without the exemptions.

Table 2

Summary of Costs to Affected Jurisdictions

. State and County

Sales Tax Exemption $ 915,815
Mortgage Tax Exemption $ 155,301

Source: Applicant, Camoin Associates

camoin ]
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CAMOIN ASSOCIATES

ECONOMIC IMPACT ANALYSIS

The estimates of direct economic activity generated by facility operation as provided by the Applicant were used as
the direct inputs for the economic impact model. Camoin Associates uses the input-output model designed by
Lightcast (formerly Emsi) to calculate total economic impacts. Lightcast allows the analyst to input the amount of new
direct economic activity (spending or jobs) occurring within the town and uses the direct inputs to estimate the
spillover effects that the net new spending or jobs have as these new dollars circulate through the Town of
Hempstead's economy. This is captured in the indirect and induced impacts and is commonly referred to as the
"multiplier effect.” See Attachment A for more information on economic impact analysis.

The Project would have economic impacts upon the Town of Hempstead as a resuit of Project renovation and
operation.

The Applicant estimates that private sector investment in the construction of the Project would cost approximately
$21.138 million", of which 70%? would be sourced from within the town. This means that there will be over $14.797
million in net new spending in the town associated with the construction phase of the Project.

Table 3

Construction Phase Spending - Town

Total Renovation Cost § 21,138,644
Percent Sourced from Town 70%
Net New Construction Spending $ 14,797,051

Source: Applicant, Camoin Associates

Based on over $14.797 million worth of net new direct spending associated with the construction phase of the Project,
Camoin Associates determined that there would be over $18.847 million in total one-time construction related
spending supporting 67 jobs and an associated $7.090 million in earnings over the construction period throughout
the town. Table 4 outlines the economic impacts of construction.

Table 4

Town Economic Impact - Construction Phase

Jobs Earnings Sales
Direct 48 $ 5,703,494 § 14,797,051
Indirect 93 667,097 $ 2,170,898
Induced 10 § 720,392 $ 1,879,926
Total 67 $ 7,090,982 $ 18,847,876

Source: Lightcast, Camoin Associates

! Includes project costs as provided by the Applicant, excluding acquisition, legal fees, and financial charges.
2 According to Lightcast, approximately 70% of renovation industry demand is met within the town.

camoin 5
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CAMOIN ASSOCIATES

According to the Applicant, 12 jobs will be on-site following Project completion. The table below details the impact
that these net new jobs will have on the Town of Hempstead (Table 5).

camoin

associates

Table 5
Town Economic Impact - On-Site Operations
Jobs Earnings
Direct 12 % 440,000
Indirect 23 95,760
Induced 1% 56,780
Total 14 $ 592,541

$
$
$
$

Sales
1,094,958
296,229
147,604
1,538,792

Source: Lightcast, Camoin Associates



CAMOIN ASSOCIATES

FISCAL IMPACT ANALYSIS

In addition to the economic impact of the Project on the local economies (outlined above), there would also be a fiscal
impact in terms of annual property tax and sales tax generation. The following section of the analysis outlines the
impact of the completion of the Project on the local taxing jurisdictions in terms of the cost and/or benefit to municipal
budgets.

The Applicant has applied to the Agency for a Payment In Lieu of Taxes (PILOT) agreement. The Applicant has
proposed a 20-year PILOT payment schedule based on the current tax rate, taxable value, and assessed value of the
Project. Based on the terms of the PILOT as proposed, Camoin Associates calculated the potential impact on the
affected jurisdictions.?

Table 6
Tax Payments with PILOT

Total Portion of Payment by Jurisdiction

PILOT Payments Town County School District . Special Districts
1 $ 89,400 $ 5245 % 14177  $ 43,061 $ 26,917
2 $ 89,400 $ 5245 % 14,177 § 43,061 $ 26,917
3 $ 89,400 $ 5245 % 14177  $ 43,061 $ 26,917
4 $ 117,000 $ 6,864 $ 18,553 % 56,355 $ 35,228
5 $ 122,000 $ 7,157 $ 19,346 58,763 $ 36,733
6 $ 128,000 $ 7,509 § 20,298 % 61,653 $ 38,540
7 $ 145,000 $ 8,506 $ 22,994 § 69,842 § 43,658
8 $ 160,000 $ 9,386 $ 25372 % 77,067 $ 48,174
9 $ 170,000 $ 9,973 $ 26,958 § 81,884 § 51,185
10 $ 195,000 $ 11,440 $ 30,922 $ 93,925 $ 58,713
11 $ 215,000 $ 12,613 § 34,094 $ 103,559 $ 64,734
12 $ 225,000 $ 13,200 $ 35680 $ 108,375 % 67,745
13 $ 240,000 $ 14,080 $ 38,058 % 115,600 $ 72,262
14 $ 250,000 $ 14,666 $ 39,644 § 120417 § 75,273
15 $ 260,000 $ 15,253 §$ 41,230 % 125,234 § 78,284
16 $ 270,000 $ 15840 42,816 % 130,050 $ 81,294
17 $ 280,000 $ 16,426 $ 44,401 $ 134867 $ 84,305
18 $ 290,000 $ 17,013 § 45987 $ 139,684 % 87,316
19 $ 300,000 $ 17,599 § 47,573 § 144,500 $ 90,327
20 $ 310,000 $ 18,186 $ 49,159 $ 149,317  § 93,338
Total $ 3,945,200 $ 231,445 $ 625,617 $ 1,900,276 $ 1,187,862
Average $ 197,260 $ 11,572 % 31,281 $ 95,014 $ 59,393

Source: Town of Hempstead IDA, Camoin Associates

3|t is assumed that each jurisdiction will continue to receive the same portion of the PILOT that they currently receive from
the full tax bill.

camoin 4
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CAMOIN ASSOCIATES

Without financial assistance from the Agency, Camoin Associates assumes the Applicant would not undertake the
Project® Table 7 displays the property tax payment associated with the Project without the pilot. A 2% annual increase
on current payments is assumed. Tax payments without the PILOT total 2,194,519 over the next 20 years or on average
$146,301 a year.

O N O Ul AW =

o]

10
11
12
13
14
15
16
17
18
19
20
Total $
Average $

B I S I R G R - A O T I S T e R - I S N O S S o R T A — I T s

Tax Payments without Project

Total
Property Tax Payment
Without Project*
126,899
129,437
132,026
134,666
137,360
140,107
142,909
145,767
148,683
151,656
154,689
157,783
160,939
164,158
167,441
170,789
174,205
177,689
181,243
184,868
2,194,519
146,301

Table 7

Town
7,445
7,593
7,745
7,900
8,058
8,219
8,384
8,551
8,722
8,897
9,075
9,256
9,441
9,630
9,823
10,019
10,220
10,424
10,633
10,845
128,741
8,583

Portion of Payment by Jurisdiction

County
20,123
20,526
20,936
21,355
21,782
22,218
22,662
23,115
23,578
24,049
24,530
25,021
25,521
26,032
26,552
27,083
27,625
28,177
28,741
29,316
348,000
23,200

School District = Special Districts

A A O A A A S T T A B S S B A B A & B BB Y

61,123
62,346
63,593
64,864
66,162
67,485
68,835
70,211
71,616
73,048
74,509
75,999
77,519
79,069
80,651
82,264
83,909
85,587
87,299
89,045
1,057,029
70,469

38,208
38,972
39,752
40,547
41,358
42,185
43,029
43,889
44,767
45,662
46,575
47,507
48,457
49,426
50,415
51,423
52,452
53,501
54,571
55,662
660,749
44,050

Source: Town of Hempstead IDA, Camoin Associates

*Note: Assumes an average annual increase of 2.00%

4 portions of the Property were previously owned by Nassau County and as a whole the Property was primarily tax exempt. This

assume the land transfer ownership and is therefore not tax exempt, but the Project does not occur”

camoin
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CAMOIN ASSOCIATES

Table 8 calculates the benefit (or cost) to the affected taxing jurisdictions as the difference between the PILOT
payments associated with the Project and the property tax payments without the Project. In total, $43,094 more in
PILOT revenue will be received annually than property taxes that would be received without the Project. The total

benefit would be $861,885 more over the 20-year period.

camoin

associates

Table 8

Tax Policy Comparison (All Jurisdictions)
Property Tax

N O U AW =

O

10

11

12

13

14

15

16

17

18

19
20
Total
Average

Payment Without
Project

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

126,899
129,437
132,026
134,666
137,360
140,107
142,909
145,767
148,683
151,656
154,689
157,783
160,939
164,158
167,441
170,789
174,205
177,689
181,243
184,868
3,083,315
154,166

PILOT
Payment

89,400
89,400
89,400
117,000
122,000
128,000
145,000
160,000
170,000
195,000
215,000
225,000
240,000
250,000
260,000
270,000
280,000
290,000
300,000
310,000
3,945,200
197,260

Benefit (Cost)
of Project

Y A Y A S T A O O A A A S B Y o S

(37,499)
(40,037)
(42,626)
(17,666)
(15,360)
(12,107)
2,091
14,233
21,317
43,344
60,311
67,217
79,061
85,842
92,559
99,211
105,795
112,311
118,757
125,132
861,885
43,094

Source: Town of Hempstead IDA, Camoin Associates



CAMOIN ASSOCIATES

TOWN

Table 9 calculates the benefit (or cost) to the Town. The Town would receive approximately $2,528 more in PILOT
revenue annually than it would receive in property taxes without the Project. The total impact on the Town would be

$50,562 more over the 20-year period.

lcamoin

associates

Table 9

Tax Policy Comparison for Town

Proper-ty Tax PILOT .
Payment Without Benefit (Cost) of

Payment

Project Project
1 $ 7445 § 5245 $ (2,200)
2 $ 7,593 § 5245 § (2,349)
3 $ 7,745 $ 5245 % (2,501
4 $ 7,900 $ 6,864 $ (1,036)
5 $ 8,058 $ 7157 % (901)
6 $ 8219 § 7,509 $ (710)
7 $ 8,384 $§ 8,506 $ 123
8 $ 8551 § 9,38 $ 835
9 $ 8722 $ 9,973 $ 1,251
10 $ 8,897 § 11,440 § 2,543
11 $ 9,075 $ 12,613 § 3,538
12 $ 9,256 $ 13,200 $ 3,943
13 $ 9,441 § 14,080 $ 4,638
14 $ 9,630 $ 14,666 $ 5,036
15 $ 9,823 § 15,253 % 5,430
16 $ 10,019 § 15,840 $ 5,820
17 $ 10,220 $ 16,426 § 6,206
18 $ 10,424 $ 17,013  § 6,589
19 $ 10,633 § 17,599 § 6,967
20 $ 10,845 § 18,186 $ 7,341
Total $ 180,882 $ 231,445 $ 50,562
Average $ 9,044 $ 11,572 $ 2,528

Source: Town of Hempstead IDA, Camoin Associates
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COUNTY

Table 10 calculates the benefit (or cost) to the County. The County would receive approximately $6,834 more in PILOT
revenue annually than it would receive in property taxes without the Project. The total impact to the County would be

$136,675 more over the 20-year period.

camoin

associates

Tax Policy Comparison for County

Table 10

Property Tax PILOT
Year Payment Without Benefit (Cost) of
2 Payment .
Project Project

1 $ 20,123 § 14,177  § (5,946)
2 $ 20,526 $ 14,177 § (6,349)
3 $ 20936 $ 14177 % (6,759)
4 $ 21,355 $ 18,553 $ (2,801)
5 $ 21,782 § 19,346 $ (2,436)
6 $ 22,218 § 20,298 $ (1,920)
7 $ 22,662 % 22,994 $ 332
8 $ 23,115 § 25372 § 2,257
9 $ 23,578 § 26,958 § 3,380
10 $ 24,049 § 30,922 $ 6,873
11 $ 24,530 $ 34,094 $ 9,564
12 $ 25,021 § 35680 $ 10,659
13 $ 25521 § 38,058 $ 12,537
14 $ 26,032 § 39,644 § 13,613
15 $ 26,552 § 41,230 § 14,678
16 $ 27,083 $ 42,816 $ 15,732
17 $ 27,625 § 44,401 $ 16,777
18 $ 28,177 $ 45,987 $ 17,810
19 $ 28,741 § 47,573 § 18,832
20 $ 29316 $ 49,159 §$ 19,843
Total $ 488,942 $ 625,617 $ 136,675
Average $ 24,447 $ 31,281 $ 6,834

Source: Town of Hempstead IDA, Camoin Associates
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SCHOOL DISTRICT

Table 11 calculates the benefit (or cost) to the school district. The school district would receive approximately $20,757
more in PILOT revenue annually than it would receive in property taxes without the Project. The total impact to the

school district would be $415,143 more over the 20-year period.

camoin
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Tax Policy Comparison for School District

Table 11

Property Tax

PILOT
Payment Without

Payment Benefit (Cost) of

Project Project

1 $ 61,123 § 43,061 % (18,062)
2 $ 62,346 $ 43,061 $ (19,285)
3 $ 63,593 $ 43,061 $ (20,531)
4 $ 64,864 $ 56,355 % (8,509)
5 $ 66,162 §$ 58,763 § (7,398)
6 $ 67,485 $ 61,653 % (5,831)
7 $ 68,835 $ 69,842 % 1,007
8 $ 70211 % 77,067 $ 6,855
9 $ 71,616 $ 81,884 $ 10,268
10 $ 73,048 § 93,925 % 20,877
11 $ 74,509 $ 103,559 § 29,050
12 $ 75999 $ 108,375 $ 32,376
13 $ 77,519 § 115600 $ 38,081
14 $ 79,069 $ 120417  $ 41,348
15 $ 80,651 $ 125,234 § 44,583
16 $ 82,264 $ 130,050 $ 47,787
17 $ 83,909 $ 134,867 % 50,958
18 $ 85,587 $ 139,684 § 54,096
19 $ 87,299 $ 144,500 $ 57,201
20 $ 89,045 $ 149,317  § 60,272
Total $ 1,485,134 $ 1,900,276 $ 415,143
Average $ 74,257 $ 95,014 $ 20,757

Source: Town of Hempstead IDA, Camoin Associates
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SPECIAL DISTRICTS
Table 12 calculates the benefit (or cost) to the special districts. The special districts would receive approximately
$12,975 more in PILOT revenue annually than they would receive in property taxes without the Project. The total
impact on the special districts would be $259,506 more over the 20-year period.

camoin
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Table 12

Tax Policy Comparison for Special Districts
Property Tax

¥ PILOT ;
Payment Without Benefit (Cost) of
: Payment \
Project Project
1 $ 38,208 % 26917 $ (11,291)
2 $ 38972 $ 26,917 $ (12,055)
3 $ 39,752 $ 26917 § (12,834)
4 $ 40,547 % 35228 $ (5,319
5 $ 41,358 § 36,733 § {4,625)
6 $ 42,185 % 38,540 $ (3,645)
7 $ 43,029 § 43,658 § 630
8 $ 43,889 $ 48,174 $ 4,285
9 $ 44767 $ 51,185 §$ 6,418
10 $ 45,662 $ 58,713 § 13,050
11 $ 46,575 % 64,734 § 18,159
12 $ 47,507 $ 67,745 % 20,238
13 $ 48,457 % 72,262 % 23,805
14 $ 49,426 % 75273 § 25,846
15 $ 50,415 § 78,284 $ 27,869
16 $ 51423 § 81,294 § 29,871
17 $ 52452 $ 84,305 $ 31,854
18 $ 53,501 § 87316 $ 33,816
19 $ 54,571 § 90,327 §$ 35,757
20 $ 55,662 $ 93,338 $ 37,676
Total $ 928,357 $ 1,187,862 $ 259,506
Average $ 46,418 $ 59,393 $ 12,975

Source: Town of Hempstead IDA, Camoin Associates
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There are additional benefits to working with the Agency including a one-time sales tax exemption on renovation
materials and furniture, fixtures, and equipment. Tax exemptions are for the state and county taxes and are not
applicable to the town.

Table 13

Summary of Costs to Affected Jurisdictions
State and County

Sales Tax Exemption $ 915,815
Mortgage Tax Exemption 155,301

R 3

Source: Applicant, Camoin Associates

The additional incentives offered by the Agency would benefit the Applicant but will not negatively affect the taxing
jurisdictions because, without the Project, the jurisdictions by definition would not be receiving any associated sales
tax or mortgage tax revenue.

SALES TAX REVENUE -~ RENOVATION PHASE

The one-time renovation phase earnings described by the total economic impact of the renovation work (described
in the above section) would lead to additional sales tax revenue for the Town. It is assumed that 70%° of the renovation
phase earnings would be spent within the county and that 25% of those purchases would be taxable.

Table 14

One-Time Sales Tax Revenue, Renovation Phase

Total New Earnings $ 7,090,982

Amount Spent in County (70%) $ 4,963,687

Amount Taxable (25%) $ 1,240,922

Nassau County Sales Tax Revenue (4.25%) $ 52,739

New Town Sales Tax Revenue Portion* 0.375%
New Town Sales Tax Revenue $ 4,653

Source: Town of Hempstead IDA, Camoin Associates

*Note: Nassau County's sales tax rate is 4.25%, of which 0.75% is
allocated to the towns and cities within the county. For this analysis
we assume half of the 0.75% is allocated to the Town of Hempstead.

5 According to Lightcast, 70% demand for industries in a typical household spending basket is met within Nassau County.
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SALES TAX REVENUE - EMPLOYEE EARNINGS

The earnings generated by on-site jobs that will occur as a result of building operation at the Project (described under
Impacts of On-Site Employment) would lead to additional annual sales tax revenue for the town. It is assumed that
70% of the earnings would be spent within Nassau County and that 25% of those purchases will be taxable. Table 15

displays the annual tax revenue that the Town will receive.

Table 15

Annual Sales Tax Revenue, On-Site Operations

Total New Earnings $ 592,541
Amount Spent in County (70%) $ 414,778
Amount Taxable (25%) $ 103,695
Nassau County Sales Tax Revenue (4.25%) $ 4,407
New Town Sales Tax Revenue Portion* 0.375%
New Town Tax Revenue $ 389

Source: Town of Hempstead IDA, Camoin Associates

*Note: Nassau County's sales tax rate is 4.25%, of which 0.75% is
atlocated to the towns and cities within the county. For this analysis
we assume half of the 0.75% is allocated to the Town of Hempstead.

camoin
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12



CAMOIN ASSOCIATES

ATTACHMENT A: WHAT IS ECONOMIC IMPACT ANALYSIS?

The purpose of conducting an economic impact study is to ascertain the total cumulative changes in employment,
earnings and output in a given economy due to some initial “change in final demand.” To understand the meaning of
“change in final demand,” consider the installation of a new widget manufacturer in Anytown, USA. The widget
manufacturer sells $1 million worth of its widgets per year exclusively to consumers in Canada. Therefore, the annual
change in final demand in the United States is $1 million because dollars are flowing in from outside the United States
and are therefore "new” dollars in the economy.

This change in final demand translates into the first round of buying and seiling that occurs in an economy. For
example, the widget manufacturer must buy its inputs of production (electricity, steel, etc.), must lease or purchase
property and pay its workers. This first round is commonly referred to as the “Direct Effects” of the change in final
demand and is the basis of additional rounds of buying and selling described below.

To continue this example, the widget manufacturer's vendors (the supplier of electricity and the supplier of steel) will
enjoy additional output (i.e., sales) that will sustain their businesses and cause them to make additional purchases in
the economy. The steel producer will need more pig iron and the electric company will purchase additional power
from generation entities. In this second round, some of those additional purchases will be made in the US economy
and some will "leak out.” What remains will cause a third round (with leakage) and a fourth (and so on) in ever-
diminishing rounds of industry-to-industry purchases. Finally, the widget manufacturer has employees who will
naturally spend their wages. Again, those wages spent will either be for local goods and services or will "leak” out of
the economy. The purchases of local goods and services will then stimulate other local economic activity. Together,
these effects are referred to as the “Indirect Effects” of the change in final demand.

Therefore, the total economic impact resulting from the new widget manufacturer is the initial $1 million of new
money (i.e., Direct Effects) flowing in the US economy, plus the Indirect Effects. The ratio of Total Effects to Direct
Effects is called the "multiplier effect” and is often reported as a dollar-of-impact per dollar-of-change. Therefore, a
multiplier of 2.4 means that for every dollar ($1) of change in final demand, an additional $1.40 of indirect economic
activity occurs for a total of $2.40.

Key information for the reader to retain is that this type of analysis requires rigorous and careful consideration of the
geography selected (i.e, how the “local economy” is defined) and the implications of the geography on the
computation of the change in final demand. If this analysis wanted to consider the impact of the widget manufacturer
on the entire North American continent, it would have to conclude that the change in final demand is zero and
therefore the economic impact is zero. This is because the $1 million of widgets being purchased by Canadians is not
causing total North American demand to increase by $1 million. Presumably, those Canadian purchasers will have $1
million less to spend on other items and the effects of additional widget production will be cancelled out by a
commensurate reduction in the purchases of other goods and services.

Changes in final demand, and therefore Direct Effects, can occur in a number of circumstances. The above example is
easiest to understand: the effect of a manufacturer producing locally but selling globally. If, however, 100% of domestic
demand for a good is being met by foreign suppliers (say, DVD players being imported into the US from Korea and
Japan), locating a manufacturer of DVD players in the US will cause a change in final demand because all of those
dollars currently leaving the US economy will instead remain. A situation can be envisioned whereby a producer is
serving both local and foreign demand, and an impact analysis would have to be careful in calculating how many
“new” dollars the producer would be causing to occur domestically.

lcamoin 3
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ATTACHMENT B: STUDY AREAS
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ABOUT CAMOIN ASSOCIATES

Camoin Associates has provided economic development consuiting services to
municipalities, economic development agencies, and private enterprises since 1999.
Through the services offered, Camoin Associates has had the opportunity to serve
EDOs and local and state governments from Maine to California; corporations and
organizations that include Lowes Home Improvement, FedEx, Amazon, Volvo (Nova
Bus) and the New York Islanders; as well as private developers proposing projects
in excess of $6 billion. Our reputation for detailed, place-specific, and accurate
analysis has led to projects in 43 states and garnered attention from national media
outlets including Marketplace (NPR), Crain’s New York Business, Forbes magazine,
The New York Times, and The Wall Street Journal. Additionally, our marketing
strategies have helped our clients gain both national and local media coverage for
their projects in order to build public support and leverage additional funding. We
are based in Saratoga Springs, NY, with regional offices in Portland, ME, Boston, MA,
Richmond, VA and Brattleboro, VT. To learn more about our experience and projects
in all of our service lines, please visit our website at www.camoinassociates.com.
You can also find us on Twitter @camoinassociate and on Facebook.

THE PROJECT TEAM

Rachel Selsky
Vice President

Connor Allen
Analyst
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Leading action to

grow your economy

Camoin Associates

PO Box 3547

Saratoga Springs, NY 12866
518.899.2608
www.camoinassociates.com
@camoinassociate
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JOHN P. GORDON
PARTNER
JGORDON@FORCHELLILAW,.COM

December 5, 2023
VIA EMAIL
Town of Hempstead Industrial Development Agency
350 Front Street, Room 234-A
Hempstead, New York 11550-4037
Attn:  Michael Lodato, Deputy Executive Director
Re:  Maxima Real Estate — Barclay LLC

615 Merrick Avenue, Westbury, New York
Consent to Sublease

Dear Mr. Lodato:

Our firm represents Maxima Real Estate — Barclay LL.C (“Maxima”) in connection with
its project at 615 Merrick Avenue, Westbury. I am writing to request IDA consent to a sublease of

a portion of the Project Facility. I have enclosed a copy of the proposed sublease.

Size of Subleased Premises: approximately 9,600 sf

Tenant: Eihab Human Services, Inc.

Subleased Premises: 615 Merrick Avenue, Westbury, New York, Part of 1% Floor
Estimated Employees: 8 full-time-equivalent

Estimated Average Annual Salary: $59,535

Please let me know if you need any additional information.

Very truly yours,
FORCHELLI DEEGAN TERRANA LLP

w2, Gondon
&

By: 5;@5’2{%
John P. Gordon

JPG
Enclosure

FORCHELLI DEEGAN TERRANA LLP
The Omni » 333 Earle Ovington Blvd,, Suite 1010 = Uniondale, NY 11553 » §16.248.1700 » forchellilaw.com



Agreement of Tease, madeasof this  30th

['STANDARD FORM OF OFFICE LEASE |
The Real Estate Board of New York, Inc.

day of Novemberin the year 2023

7104

, between

Maxima Real Estate - Barclay LLC, with an office address of 515 Merrick Avenue, Westbury, NY 11554
party of the Tirst part, hereinafier referred to as OWNER, and Fihab Human Services, Inc., with an office address of
168-18 South Conduit Avenue, Springfield Gardens, New York 11434

Witnessetl:

party of the second part, hereinafter referred to as TENANT,

Owner hereby leases to Tenent and Tenant hereby hires from Owner

Approximately 9,600 square feet on the left side of the first floor

in the building known as 615 Merrick Avenue, Westbury, New York 11554, County of Nassau
KEKERKBEKNX  NCUKNRNSCYNKNor the term of  ONE YEAR

(or until such term shall sooner cease and expire as hereinafter provided) to commence on the

19th day of Decetber inthe year 2023 andtoend onthe 30th
day of November inthe year 2024 ,and
both dates inclusive, at the annual rental rate of SEE ANNEXED RIDER

which Tenant agrees to pay in lawful money of the United States, which shall be Iegal tender in payment of all debts and
dues, public and private, at the time of payment, in equal monthly installments in advance on the first day of each month
during said term, at the office of Owner or such other place as Owner may designate, without any setoff or deduction

whatsoever, except that Tenant shall pay the first  one
[ease be a renewal),

monthly installment(s) on the execution hereof (unless this

In the event that, at the commencement of the term of this lease, or thereafter, Tenant shall be in default in the
payment of rent to Owner pursuant to the terms of another lease with Owner or with Owner’s predecessor in intercst, Owner
may at Owner's option and without notice to Tenant add the arnount of such arrears to any monthly installment of rent
payable hereunder and the same shall be payable to Owner as additional rent.

The parties hereto, for themselves, their heirs, distributees, executors, administrators, legel representatives,

successors and assigns, hereby covenant as tollows;

Rent: ¥, Tenunt shall pay tho rent as ubove and a6 herelnafer provided.

Ocenpnncy:

Tenant 3. Tenant shall make no changes in or to the
Alterations; demised premiscs of sny nature without Owrners

privr writien zonsent, Subject to the psior writlen
ocansent of Owrwr, and to the provisions of this erticle, Teoant, at Tepent's
sapense, muy make elicrations, isstallations, additions or improvements
which are pon-struchual sad which do nol affect iility services o
Elum\gmg und alectrical Hnes, ‘in of to the interior of ihe demised premises,

2. Tenant shall tise and oeeupy the demised premises for

an office
and for ne other purpose.

cquipment. ‘Tenant shall promptly make, 2t Tenant's expense, sl repains in
and o the demised premises for witich Tenunt is responsible, using only the
contretor (or the trado or trades in question, seleeted fom a Nat of a1 Toust
iwa contruelons per tmde submitted by Owner, Ang nlhcrnfahu inorto the
building or the facilities and systems thereof, for which Tenant is

msible, il be performed by Owner ot the Tenant’s expense. Qwuer
shuil maintain in gtqa;; working onder und repair the extedor and the

P the building. ineludi .

f I 2 the st | poctions of e
demised premises, und the public poctions of the huilding iuterior and the
building plumbing, tlectriosl, heating and ventilating systems {to the extent

using or first approved In cach i by
wien Tenaok shall, bofore making any alterations, suditions, installatl

or . imp is, at {5 exp ohtain all perls, approvels and
sertificaies ired B I or quasi. tal bodi

| Yy any g quasi-g o3
o (upon complotion) certilicates of finnl agprovs) thereol, and shnll
deljver pmmptl%eduplfwws of all such permits, approvals and certificates
to Ownes, and Tenant sprees to carry, and will cause Tongrt's contractors
and sub-roptretos to cary, sich worker's componsution, cumsnercial
goneedl linbility, personat and px%(m(y dgmuﬁc fusaranes as Qwner may
requiro, If any mechante’s lisn 15 filed agains! the demised premises, o the
naliding of which the snme fortns a parf, for work slaimed 1o have boen
done for, or materials Rimighed o, Tenunt, whether ornol dote pursuant lo
lis articls, the sorne shall be discharged by Tenwat within Thirty duys
theseafier, ot Tenant's exy , by pary or filing 8 band as permitted by
Inw, All fixturcs and ull paneling, pattitions, railings and Jike instalistions,
intatled in the demised Ises ol any time, either by Tenant ur by Owner
on Tenant's behalf, ahatl, upon installation, become !f‘;e praperty of Owner
and shall yemain upon andbe sugendercd with the d 1 promisag unless
Owner, hy noties to Tenaut o leler than twenty days prior 1o the date fixed
as the (ermination of this lease, olects W relinguish gwner‘u right therete
end to have them removed by Fenant, in which avent the same shall be
o from the dermised ises by Tmnmrdor!mhccxplmlion nof the
lense, t Tenant's enpense, Nothing in this article shalt be construeid 10 glve
Ouwener Litl fo, or to prevest Tenant'’s remaval of, wade fixtures, moveable
office fumitre and equipment, but upon romoval of xame fom e
demised promises o upon removal, of olher [nstalistons as may be
rexquired by Owner, Tonunt shall mmedistely, and at its expense, ropair and
restorg Ihe demised prerolses to (ho ‘condition existing prior fo sny swch
Instullations, und repafr sny durnage to the demised premises or the huilding
duo o such removal. All praperty peemitted or requited to bo removed by
Tenont at the end of the terin infng in the domised premises after
Tennnt's removal shall be devmed abandonsd snd may, ot tho election of
Owner, either be petainud us Ovwnes's propeity of may be removed fom the
demised promises by Owner, o Tonant’s expenso,

Mainténnnes 4. "Tenant, shall, throughout the term of this lease,
und take pood care of the demised promisus and the
Repairs: fixtwies and appurtcrances theroin, Tenant sball

bu responsible Tor all damage or injury to the
denived premises or any othier part of the bullding wid the sysiems and
equipment thercof, whether requising -strugtiral or noostasctinal RS
caused by, or resuling from, carelessness, omission, aegleel or Impraper
conduct of Tenant, Tenant's sub sgents, employees, lovitecs or
lleertsees, or which arfse out of any work, labor, Sevics of equi

such systema prosently oxist) serving the demised premises. Tenant ngrees
to gl:g;mm notey of any defective condition in the demised premises
for” which Owner may be nsible bereunder, There shal) be no
ullowance to Tennnt for diminution of reatal value and no h'nhility an the
part of Cwaer by reason of inc I or infury te
arlsing frora Qwner or others making repaits, sltertions, additiong ar
improvernents in or to any partion of the building or the dem | promises,
or it al 1o the fixtures, appurtennnces or cquipment thercof, 1t i
specifically apreed that Tenant shall not be entitled to m‘\{ setoff’ pr
reduction of rint by reasen of uny fuiturs of Qwrer 1o comply with the
covenants of this ar sy offier article of this lesse. Tenant ogrees thny
Tenant’s sole remedy at faw i such instance will be by way of an action for
dnmg]u for breacht of contract. The provisians of this Article 4 shall not
;zppiyrn the case of fire o7 ofher casuslty, which are dealt with in Article 9
hereol,

Window
Cleaning:

5, Tenam will not clean nor require, permit, suffer
or ollow sny window in lhctggmiscd preaises 1o
bacleaned gﬂm the outaide in violaton of Section
202 of the Eabor Law or nny other applicable low, or of the Rules of the
Board of Stantfards and Appeals, or of any cther Board or body having ot
asserting Juxisdistion.

Requirements 6, Prior to ths commencement of the lease tonm,
of Law, if Teoant is then In possession, and st alf times
Fire lnsurance, thereafter, Tenant, at Tonant’s sole cost dnd
Floor Loady expwnse, shall promptly compl{uwxlh alt present
and futore liws, ordens and regulations of 4l stare,

fedenl, nunicipal aisd local governments, departments, commissions and
boards and any direction of uny public officer purseant 10 luw, and alf
onfery, rules and regulations of the Mow York Board of Fire Underwriters,
Insurance Servives Offics, of any similar body which shall impose wy
vislation, order or duty upon Gwrver or Tenant with respect to e demised
promises, whellior or not assing out of Tenant's w0 or manner of use
thereof, (ncluding Teaunts poomitted use) or, with respect to the building
if arising ont of 'I!cnunt‘s usc or manior of use of the demised premises or
the building {including the use permitled wader the leasc). Nothing hevem
shall require Tenan? (o make structuml repairs or alterations wnfess Tenant
his, by 1ts monner of use of the demjsed premises or method of operation
thesein, viclated any such laws, orditunces, enders, riles, regntations or
i with respoect therets. Tenant may, afer securing Owner to

ne
for, ar supplicd to, Tenas or atiy subtenaat, or arising out of thc Insialintion,
use or opemtlon of the property ar cquipment of Tenant or any subtenzat,
Tetiunt shall also repair all damuge lo the bullding vl the demised
promises caused by the moving of Tonant’s fixnres, Rutitue snd

Crwner's satisfction against il damages, interest, F:galﬁusan expenses,
including, but not Jimited 1o, reasonable atiorey™s 5, by ¢ash deposit or
by surety bond in an amount aud in 8 compz:ar ntisfaciony to Owner,
contest and uppeal sy steh liws, ordt » rules, regulntions or




requirenionts provided same is doar with all reasonahile projoptness and
provided such nppral shall not subject Owner o prosecution for a crininal
offonse, or comstitute w default untder any Jease or morgage vader which
Owmer may he obligaied, or cause the demised ises or any part thereot
1ob¢ condemned orvacated, Tenant shall nat do o7 pennit auy it or hi

ta be dong in or (o the demised premises which is contrury to (aw, or wii
will ivalidate or be in conlict with public linbility, firc or other pulieiss of
insutinge af any time canded by or f’gr thy benafit of Owner with respect to
the desmised premises or the bilding of which the demised premises form
a part, or which shull or might subject Owner to any !iabimi or
responisibility fo sy porson, or for property damage. Tenant shall not oep
unything In the demised premises, sxoupt as now of hereafter permikied by
il Fire Department, Boand of Fire Undénwrllars, Fire Innmnee Ratin
Organization or other authori having jucisdiction, and then ﬁggly in su

naties the term of this fease shall axpire as fully and completely g if such
date ware the dats zet forth sbove fir (he termination of this lease, and
Teannt shall forthwlth quit, mwrsnder and vacate the desdsed preimises
without projodice howaver, to Lundiord'sn righly ond remedics against
Tenan{ utulér e Jease provisions in effect prior to such wrminstion, and
aniy rent owing shall be puid up to such date, and any payments of reat made
by Temant which wers on sccount of my ged au.g;wucm 1o such date
shall be retumed to Tenant. Unless Gwner shall serve u termiination notice
s pravided & herln, Owner shall muke the repairs and testarbons widet
the conditinas of () atid {¢) hereof, with all reasonable expedition, subject
to dilnys dus to adjustment of Insurance claimz, labor troubles and caises
bayand Owner's control. Afler Roy such ca:m;lly, Tenant shall cooperate
with Owner's restoration by removing from the demised premises a3

i {!‘, as bly passible, oll of Tenant's salvageablo fnventory and

mamer and such quantity so as sot to Increase the rate for fir
pplicableto the bullding, noruse e demi d prepises in 2 manner which
will i the & rate for the bulldlng or any peaporty leented
therein over that in effect prior to the commencoment of Teoant's
occupancy. Tenant shall pay all costs, expenses, finey, pevaltics, or
dumages, which may be imposed apon Owiser by reason of Tenant’s fiflue
to comply with tho provistans of thiz articlo, and if by reason vEsuch filue
e fise insuronce rude shail, ot Oie b.-.%ixm[ng of this jease, or ul eny time
thoreatter, be higher than it othenvise swould be, thom, Tenant shall
reimburse Owner, us edditionsl rent herconder, for thet portin of alf firg
f hercaller poid by Owner which shall have been

charged becauss of such fillwe by Tonant, I any sction or ymcoc&ing
wherein Owner and Tenan] are parize, « schiedule or “muke-up® of tabe for
the building or the demised premises issued by the New. York Fire
Insuronee Bxchange, or other body muking fire insurance rates applicable
to said p shall bg conclusd idance of the faute thaein stated and
of the several dtems gud charges fir she fre insumnee mtes then applicabls
o mqigdpmmigm Tenant shull not place & load upon sny floor of the
demised premiszes exceeding the floor Jowd srusre: foot ares which it
way designed to carry and which I3 allowed by Iow, Owner rescrves the
right to preseribe the weight and position of ol safes, busl hi

le o frniture, snd) ether propenty, Tooant's tiability foroent
shall resume five (5) days iter written natice from Owaez thit the demised
pre ae sy lly tesdy for Tonam's oo +{g) Nothing
<ontained hareinabove shall relicve Tenmt from l'mbiilg bat raay exist a5

a result of dapnape fom fire or othar Y, Notwi ything
contained 1o the contrary in subdivisinns () througk Se) heewof, including
Qwner's obligation to festore under subporagraph {b) nbove, each pusty

shistl ook Brat to any insurange in its favor beforn mnking any claim against
the sther. for recovery for toss or damngie resulting from fira e other
casisalty, v fo the extont that such insumnes: Is in foroe and coflectible, and
to he extzat pomitted by tow, Owner and Tenant coch hereby seleases and
waives nll nght of recovery with resnect to subprragraphs (b), (), and (€)
ibove, against the other, of any ane claiming through or umder each of them
by way of sulbropation or atherwise. The refuse and saiver hiveln refere

ur)‘jlhulbedemwdloﬁ;cludcanylownr‘ Y f,[;“tgcﬁ? d ',{E’ !
andior to any pursonsl propeity, equipment, ixiunes, goods an

erchandise ibc;:ncd ﬂ\m‘:ln. The fbtr‘égup’t!x'llg relonss and waiver shiall be in
Larce only if both seleasors” insurance policies contain a elause providing
hatsucha relense or waiver shall not invalidate te insusance. i?’mi fa the
axtent, that such waiver con bo obiained ooly by the pryment of additionat

and mechanical equipment. Such installations shall be placed and
malntained by Temant, sl Tenant's expense, in seltings sufficicnt, i
Owner's udgment; to absark and prevent vibiation, naise and annoyanc,

Bubordinstion: 7. This lease is subject and subordingte (o ofl

promi then the party beuefiling from e waiver sholl pay such
presmium within ton days afier writien demand or shall ba deemed to have
agreed that the pavty obwintag insurance coversys shall be free of any
fiuther obligation vnder the jrovisi f with respect o waiver of

brogation. Tenant neknowledges that Owner will nol enrry insurance on
Tenunl's farniture andfor - Rurnishings or any fixtures or equipment,

grovnd or underlying leases and to alf i
which mxty now er herenfter slfect such leases or the real Fmpmt of which
the demised promises e o pat, and to oll rencwals, ifications,
consulitations, replteements and extensions of any such undcrlﬁyiug leases
angd maogigoges. This clanse shall be selfopemive and no further nstument
of sul skall be required by any ground or underlying lessor or by
any morgages, alfecting axg‘ fease or the real property of which the
damieed promises are a pat, firmation of euch subordination, Tenant
shall feam time to time excoute prampily sny cevtificate Ihat Owner may
request

8. Owncr or its agents shull not be linble for any

IP)::;':;? Loss damage to propesty of Yenant or of olbess
i to employees of the building, nor for
Tndemnity: toss of or damaye e any propeny of Tonant by

hofl or othwrwise, nor for any injury or dunage to
persans or property resulting from any cause of whatsocver nature, unjoss
caused by, ‘ot due lo, the negligencr of Owner, its agenls, scovants or
cmployses, Owner or ity sgents will not be Hable for ony such demrngo
caused by other tenants or persons in, upon or about snid bullding, or
caused by operations In construction uf any privite, public or quas! public
woek. 16t any time any windows of the d d premises sre i
closed, daskaned or bricked up{pry ly eclosed, darkened or bricked
up, if required by law) for any resson whatsosver incfuding, butnot mited
o, Owner's pwa siets, Gwner shall not be liable for any dsmags Tenmt tay
sustain thereby, and Tenaot shall not be cntitled o any conipemsation
(herefore, nor b dirainution of vent, nor shell ke seme rolcase
Tenant from lts obligatious hereunder, nor constitute an eviction, Tenant
shall indenmify ond suve harmless Owner agninat and from all fiabilitics,

p , OF app by Tenont, ond agrees (hat
Owner will act be obligated to topair any damage thesels of roplace the
same. (f) Tenunt herehy waives the provisions of ssetion 227 of the Real
Property Law and agrecs that the provistons of thisanicle shall govern and
control in tieu thegeaf,

Eminent

30 I the whale or any past of he dernised
Domulm; jses chibl be ired or d g b

Esoinent Dormin for any public ar x‘umi puhh)c,
us¢ oF purpose, then, and in that event, the term of this leage shall coass and
Ieeinate Brons e date of title vesting in such proceading, and Tenant shall
Tvo o claim for the valuo of any uncxplred term of satd lease, and assigns
1o Qwner, Tenunt’s endre intorest in any such award. “Tenant shall bave the
right to make ait independent elaim 10 rhe condemning awhority for the
vilue of Tenant's nmvf:F P and } propenty, tade fintures
nad equipment, provied Tenant is entitled gairsuant ta the tems of the
Jenso to Temove Guch property, tade fixtures and squipmant at the end of
the ferm, and pmvided further such clalim docs nol redics Owner's svard,

Amdgnment, 11, Tenont, for itsclf, s hei, distributees,
Mortgage, cultars, adminis L le) 3 25,
e and assigns, expressly co s that it

o

shufl oot assign, moergage o7 encumber this

ngweament, nor underfet, or suffer or permit the demised premises or any.
1t shereof to be used by athers, without the Eﬁm wriiten consent of Qwner
E?em:h inatince, Transfor of tho majngty of the stock of a corpormte Teront
o the roajorlty Interest in any. pammmhié\ ar other Jegal entity which s
Tenant shall be deemed mn pssignment, TF this Tease be assigued, or if the
damised promises or any part thereof be underle! or occupied by anybody
ather an Tensnt, Owner may, aftor default by Tenant, collect rent from the

abligations, demsgss, penaliies, claims, costs and expenses for which
Ohwaer shall notgbc o { bm, e

Y s 3

allomeys’ fees, paid, suffered o incurred o a-cosult of any bresch by
Tenant, Tennnt’s agents, contractors, employees, favitees, or licensees, gf
any govenant or condition of this lease, or the careleswness, neglipence or
improper cuntfuct of the Tenunt, Tenant's syents , contraciors, enfployees,
invitees or Ticctsues, Tenant's tinbility under (his leags extends 10 the acts
and omissinns of any subtcpnat, end any agent, contmelur, anployes,
invitee or licensee of any subtenant, In cass uty sction or proceeding is
brought against Owner by reason of mmy such claim, Tenant, upos wiitlen
notica from Otvner, will, nt Tenant's expensa, resist or defond such action
or gﬁmcecdmg counsel uﬁfmvad by Cwrier in writing, mch approval not
to .

unteasonably withh
Destructlen, 9, ?1) 1f the demised premisey or any part thereof
Fire and Other shall be damaged by fire or othet casunlty, Tenang
Casualty: shsll give immediate notice thereaf lo Owner, and

this loase shal continge in full fires snd offect
exeept as hetelna@er set forth, (b) I the demised peernises are ly
lamaged or vendered partially le by fire or other casualty, the
damagges lhereto shall be ropaired by, wnd at the of, Owner, and the
et and other flems, of additioonl rent, wntil such repeir shall be
substuntinlly completed, shall be spportionsd from the day following the
cosunlty, secording 1o the past of the demise9 premis;cs \\ihich s useble, )

igna, under-tonant or aceupant, and rpply the nat smount colfested o
ihe rem f);cmin reserved, but o such assignment, undesletting, ocupancy
ar colloation shull be decxed & waiver of this covenant, or the scceplanss
of the assi d t or oceupant ag tensnd, of & release of Tenant
fivm the further pexformance by Tenamt of coverunts on the part of Tenant
hesein contained: The consent by Owner to an pssignment oy undesletting
shall not i any way be construed 1o welleve Tenant from oblaining ihe
expross congent o writing of Owner fo any furthor assigoment or
underletting,

Eleatric 12, Rates and conditions {u respect to
Currennn submetering or rent inolusion, as the case may be,
R to be sdded in RIDER. stinchod herelo, Tenant
F covenants and agrees tat st ofl times its uso of
shetric curnot ghall riot cxeced the epacity of existing feeders to the
building or the risees or wiring instalintion, and Tenant msy ot nse a
elecirieal equipment which, in Owner's opinion, reasonubly srxerciw“.{
will overload such installations or intsrfers with the wse theveof by otler
teannts of the building. The change st say time of the chacscter of tleriric
sarvice shall in o way make Owaer lable or responsible to ‘Tenant, for
any joss, damages or expenses which Tenanl may sustain,

13, Oywner or Owner's agents shall huve the tight

Actens to
Proml

[Ethe demised premises are totally d T whally
by fire or other casualty, then the rent and other tems of additiénal rent, sy
hereinufl I ided, sho i ‘ymiduptozlmllme.

(but shail not be obligated) to entor (e derised

premmises in any emergency 2t wy fme, and, el
ollier reasorable (imes, i cxamine the same and to moke such fepairs,
) and i 28 Owoer may déem necessory md

Y ¥ J el i

of the casualty, und thercefinth ghall cease wntil the date when the demi
premises shafl have repaited nnd Testored by Owner for if sooner
Teocoupled in purt by the Tenanr then reat shall be appurtloned s provided
in subseetion (b) above), subjce lo Owner’s right to elect not to rostore the
same &S fiercinafler provided, (d) If the demised premises we rendered
whatly unussble or (whether ar sot the demised premises see din
whofe or in part) ifthe huilding shaff b so dnqui,cd (ot Owner shal] devide
to demolish 1t or'to rebuild &, then, Inany of sueh events, Gwner may elect
t0 lemiicale thig by wrilten nolice lo Tenant, given within nincfy (90)
days alter such fire or casunlly, o thirly (30) days afler udjustoent of the
insurgrce clofm for such fire ut casually, whichever Is sooner, speeifying 8
date for tre expirstion of the lease, which date shall nol be monc than smg
(60) <dnys alter the giving of such notice, and upon the date specified in suc

WEAFF " Rider to be added If necossary

reasonably desirable to the demiscd premises or Vo any other portion of the
butlding or which Cwaer may slect io pecfam. Tennat shall permit Ownor
fo use and maintain and mplace pipes, ducts, and conduite in and through
the demised promises and fo croet new pipes, ducts, and conduils tharuin,
grovided lhey are cancealed withia the walls, floos, or ceiling, Owner may,
during the progress of any work in the o d premiacs, tako all necessy
materinls and couipment into said premises without the same coastitufing
an eviction, por shall the Tenant be entitled to ony shatyment of rent whils
such wok s in progress, nor 10 m%udnmgcs by resson of loss or
intemuption of business ar otherwize, Trwoughoot the term hereof, Ownar
shinll hava the right 16 enter the demised promises ot ble houss for
the purpose of showing the some to prespective purcisers or morigagess




oF the building, and during the last six months of the ter, for the purpose
of showing the same to praspectivo tenants, Tf Tenant §3 not &mscm to apen
and peeenit e enlry into the demised premises, Owner or Gwner's pgents
may enter the same whenever such entry may be necessary or p:mﬁssj’b}n
by master key ot forcibly, and provided r ble care Is ised o
sp.rc{:unrd “Temant’s property, such enr?! shull not render Qwner or its agems
liable thenxfiore, nor in any event shall the obligations of Tenant heteusider
bosffected. [F during the lagt month of the tes Tenant shall have recioved
all or substantally all of Tenant's pupenty thereftom, Owner muy
immedintely enter, alter, Ay or the. demised p

without limitation or sbatemant ol vent, or incurrng lability to Tenant for
any eompensation, mud gucl aed shall hove co effect on this lease or
‘Tenant’s bbligations hereundar,

Vault, 14. No voults, voult spnes e area, whether or not
Vault Spove, enclosed or cavered, not within the propesty ling
Arci: of the bullding, Jg leased hnr-zum}cr. unything

. reopptainied inor indivated an wry skoteh, blwo print
or plan, or anything contalped elsewhere in this lease o the contrary
1\o‘wilhsm_ndin{3. Owmer takes no ton &s to the location of the
property ling of the buitding. All vaults and vault speco and afl such areas
not within the propecty fine of the bullding, which Tenant may be permitted
to use andloc occupy, is to be used and/or eccupied under a revocahle
license, and if any such license bo revoked, of If the amourit of such spase
‘or aea be diminfshed or required by uny fodoml, swte or mumicipal
apthority of ﬁhlic utlity, Gwwrier shall not be subjoc; to uny fability, nor
shall Tensnt be erititled & any vomp fon or diminution ar ak
of rent, noe shall suol revocation, diminution or requisition be deemed
constructive or actual cviction, Any tix, fee of chmge of municipal
suthorities for such vault or arca shall he paid by Tonant,

Occupnney: 15, Tenunt will not at gny tine wse of occupy the
demized promises in viclation of e certificate of
acvupancy issued fur the building of which the demised premises are & part.
Tenant has ispeeted the denised prornises spd aceopts them s is, subject
to the xiders-annexed hereto with respect o Owaer's work, ifuny. In a

(2) If the votice provided for in sl) hereof shall huve been
ggiven, aud the term shail expire o8 aforesaid; or I Ternnt shall muke defiult
in the paymoent of U rent reserved hercin, or any item of additional rent
hergln montioned, or aay part of elther, or in moking any ether paymeat
hereinzeguirod; fhen, and inany of suvh events, Qwner may without notice,
re-crler the demised premises either b( forea or ptherwise, and dispossess
Tenant by summary procoedings or othenwise, snd the legal representativa
of Tenart or other { of the demised premises, nd remove their
effets and holdl e demsnd premises as if this lease had not been made,
ol Terint hereby waives the service of notiss of infentipr to re-cnter or b
institute legal proceedings to that end, W Tenant shall moke defuult
hereanler prine to the dato fixed as the cony om lor
cxtonsion of this leasn, Ownor msy canwe! and teoninate renowal of
extension agreement by written nolice.

Remedics of 18. In caso of wy such tlefuly, re-cotry,
Owoor and piration andfor disp by summa
Walver of Emcccdings o otherwnse, (a) the ramt shall
Redempil due thereupon and be paid up to the time
of such re-eniry, dispossess amtfor expiration, {b)
QOwner may re-lat the dermised pretises or any part or parts thoreal, either
in the name of Owier or otherwise, for & teem of tenms, which may at
Owner's option be Teas than or exceed the peciod which would otherwise
have constituted the balance of the term of this lease, and mny grant
conpessions or frus rent or charge @ higher rental than thal 7o thik leage,
andor () Tenant or the fegal representatives of Tenant shall also pay to
Owner a2 Hyuidated dumages for the failure of Tenont 1o observe tnd
perform suid Tepnnt's covenants hevein ined, any deficiency b

the rent hereby reseeved undfor covenanted to be paid and the net amouni,
ifany, of the ronts colieeted on accoumt of the lease or leases of the demised
premises for each month of the peorivd which would otherwise hava
canstituted the balance of the term of this tease. Tho failurs of Owaer to ze-
It the demised premises, or any pust or parts thereaf, shall ot release o
affect Tesant’s Hbility for damages. In eomputing suck liquidated dunages
there shall be added To tho sald deficicngy such expensea a3 Chwner may
incur in connection wilh re-letting, such as fopal expenses, reasonable

svent, Owner makes no tepresentation as to the conditien of the d
premises, and Tonant agrees fo accept the samo subjeet 1o vivlatons,
whether or not of reord.

16. (a) Anyihing elsewhers in this lease to the
comr:g' notwithistandiog, this leaze may be
cancelled hésomwr by the sending of a written notive to Tegent within a
Teasenable aftor the ning of any one or mare of the follawing
eveats; (1) the commencement of 8 case {n bankrupiey or wnder the Inws
of pay state naming Tenant (or a or of any of Tenant’s obligations

Bonkruptey:

amey's fecs, & e, ubverllsing and for keeping e demised
remises in good onder of foe prepuring e snie for reJetting. Any such
iquidated damages shall be paid it monthly installtents by Tenont.on the
nent day spocified in this leass, and riy suit brought 1o collect the smount
of the deficiency for sy month shall not projudice in any way the rights of
or to colitet the duficiency for any subswqueat month by  similar
proceading, Owner, in putting the demised premises in good order or
gireparing the same for ve-rental may, ot Qwner's option, muke such
lterati repains, ropl andfoe d ions in the ¢ 4
premises o8 Ownor, i Owner's sole jud; Iders advissble and

vnder this Jenso) as the deblot; or (2) the muking by Tenant (or a g
of any of Tenant’s ohligations under thix tease) of an assignment or sy
other orcangement For tho benefit of creditors under any state stutute,
Meither Tensot nor any person tlitning lhrm»%h or under Tenant, or by
reason of e:}y statute or order of cour!im hall (herenfter be entitied fo
¥ ion of the iscs demised but shatl forthwith quit and sunender
the demised prqqxﬂcm I this feaso shall be assigned in accordance with its
terms, the provisions of this Article 16 zhall be applicable enly 1o the party
then owning Tenant's interost in this Jease,

{b) [t iz stipulated and ngresd that in the event of the termination
of this lease pursuant to (1) hercof, Qwner shall forthwith, notwithstapding
uny other provisions of this fease to the conirary, be entitied o recover from
Tenant g5 and Tor fiquidated damages, an amount equsl to the difference
butween the rent reseoved herennder for the unexpirsd portion of the tarm

y for the purpose of re-lettiog the demised promises, end the
making of such alterstions, tepairs, repl i, andiar d jons shall
nit opemite ¢ be consued (0 velease Tenant from Hability heroundee as
aforesnid. Owner shall in wo ovent be lisble in any way whatsoaver for
failwe fo rele the domised-premises, or in the event thal the demised
immiscs are rodel, for failure t colfest the rent thereof under such re-

tting, and in no event shall Tenant be entitled to receive any excess, ifany,
of such net rena callected over the sums payable by Tenant to Owner
hereunder, In the ovent of a breach or thmeatoncd breach by “Tenant of any
of the covenanls or peovisions hereof, Owner shall have the right of
Injunetion and the right to invoke any remedy ullowed at lasv or in equity
ag if re-enkey, Y ¢ tings und otier seedies were not herein
provided for. Mention in this lease of aoy particular remedy, sholl not
preciude Owmer from any other remexdy, in [aw or in oquity, Teannt hercby

demised snd tha falr and reasonable rantal valug of the demised p
for e some peried. In the computstion of such dunages the difference
between any instaliment of renk becomin%:due heceunder sfter the dule of
tenminotion, and the fiir and seasonable rentl value of the demised
premises fot the period for which such installment was payable, shall be
discounted to the dste of terminmion at the e of four purcent (%) per
anuuen. Ifsuch domised Pmmis.us or uny part Ueredf be ro-et by the Owner

xpresaly waives ey and sll rights of redemption grapted by or under any
Q:scm or future laws in the event of Tmanticing ovieted or dispossessed
-y cause, or in the evont of Qwaer obtaining possession of the demised
premises, by reason of the violetion by Tenaat of any of the covenunis aod
comditions of this ledss, or otherwise.

Toes and 19. 1 Tenant ghall default in the observance or

for the unexpired temn of suid lease, or any part Hieteof, bofore p
of praof of such liquldsted damages to an?ronun, ission or tribuma,
the amount of rent reserved upon ruch ro-lelting shall be doetned to ba the
fair and reasonablo rentgl value for the part or the whole of the demised
promises go rolet during the torm of the reletting. Nothing herein
contined shall limit or prejudice the right of the Owner o prove for and
obtsln as Hquidsted damsges, by rensor of such tenmination, an smount
equal t the maximum allowed by uny ststute or rule of law in cffect at the
time whey, i governing the precesdings in which, such damages sre to
beproved, whather or not such amaunt b greater, equal (o, or less than, the
ameuut of the difference referred 10 above.

17, (1) If Tenant dofaults in utfilking iy of the
covenunts of thig lease other than the covenants
for the paymont of reat or additional rent; or if the demised premises
{nr;m _lync:mmr (B iA‘ri;orif'uny i ' or alise} o :»hnglll issuied

t Tenant or any of Tenont's property, whercupon the demised promises

shall b taken or occupied by somconc other than Tenany; or if this lesse be
rejested under §365 of Tille 11 of the 1LS. Cadk (Bankeupicy Code); ov if
‘Tenant shall have fiiled, afler five (5) days wrilten notice, 1o redeposit with
Owner any piction of (e secugity deposit heveunder which Owner has
applied to tht iﬁymcnl of any rent and ndditionet rent due and payable
hereunder; or iF Tenang shall be in defoult with t (0 amy other ledse
hetween Qwror und Tegant; or if Tenant shall fnil to move into or take
f of the demised premiscs within thicty {30) days after the
commencement of the ter of this lease, then, in any one or more of such
events, upon Owner serving o written fifteen (15) deya natico upon Tenant
sircclf ing the nature of said detiwlt, snd upon the expirstion of said fibeen
s, if Teaant sholl have fuled to comply with or remedy such

default, or if the sald defaull or omission complained of shall be of & nature
(hat the same cannol be completely cured or Jied within suid fiftcen
{15) dny pediod, and if Tenant shall not have dili ently eatminenced curing
such default within suel fifteen (15) day peried, and sholl not thereafter
with reasonahle diligence and in good fuith, proveed 1o remedy or eure'sush
definult, fhen Owaor may serve a writtea tive (5) days notice of cancallation
of this lease upon Tenant, and upon the expimtion of satd fva (5) days this
lease and the torm thereunder ghinli end and explo as Sy and wmptewly
35 if the expiration of such five (5) duy perod were the day herein definitly
fixed foor the el and expimtion of this fease and the et thereal: and Tenant
stialf then quit and Jer the demised premises to Qwner, but Tenant
shall wemedt Jinble as hereinafter providul,

Defauliz

petfomoence of any texm or covenant on Tenant's
part to b observed oc performgd umder, or by
virtys of, any of the tewms or provisions in any article of this lease, after
notics, if required, and upon exgpiration of any applicable prace period, if
oy, {except in en cmergeney), then, unless otherwiso provided elsowhcre
i this lease, Ownee may iomdintely, or ot any time thoreatter and without
natice, pecform the obligation ol Tenant” therounder. I Owner, in
connection will the forsgoing, or in comeetion with ooy default by Tenant
inthe covenant to pay rent hareunder, makes sny expenditures or incurs any
obligmions for tho }}nrymum of uioney, neluding but pot limiled to
Teasonublo atforneys’ feeq, In institiing, prosecuting or defending any
action uwmdiug. and prevails in any such action or ‘cheedir_:g, then
Tepant wili wmimburse Owner for such sums so paid, or obligations
incinrid, with intercst and costs. The Eregolag expenses invwrred by
reason of Tenunt’s default shall be deemed 1o bio additional rent hereumder,
and shall be poid by Tonant to Qwner within wn (10} days of rendition of
uny bill or sintement to Tepant thersfore. [£ Temunt’s lease leay shall have
expited ! the lime of mwaking of such expeaditures or incurring of such
obligations, such sums ahall bz recoverable by Owner, o5 damnges.

Butldlng 20. Owner gholl have the right atany time without
Alterations the same constituling sn eviction end without
and inouzring Hability to Tenant therefars, to chmge
Mensgement: tha andfor | of pubfic

entrances, o&tssagcways. dovss,  doorways,
comridors, elevators, slairs, toileis or other public ﬁmﬁ of the building, and
16 chanpe the neeny, number or designation by which the building may be
known. “There shall be no gllowincs to Tenant for diminption of wntul
valuo and no lighitity on the part of Qwiree by reason of inconvenience,
or injury 1o busitess adsing from Owner or olher Tenants
minking any cepaus [n tho building or any such altortions, additions and
improvements. Furthermore, Tenant shall not hove any claim sgainst
Cwner by reason of Owner's Impositinn of sich controlg of the manner of
aceess 1o the building by Tenant’s social or business visitors a3 the Owner
may deam necessary §or the security of the building and it oecupants,

No Repre- 2}, Weither Owner nor Owner's agents have
sentatlons mailo nty sopreselations or promiscs with
Owner; sespesct to the physien! condiien of the building,

the Jand upon which it in erected or the demised
premises, the reats, leases, expenses of opuration or any other matter or




thing umx:(iu%6 or related 0 the demised premiiscs, pxoept as Berein
exprussly sot forth, and no dghts, kv o i am nequired
“Tenant by implieation or atherwiso, except 83 expressly ser forth in the
provisions of this lease, Tenant has inspected the bisilding and the dumised
preises ood {5 ¢ hiy e d with their condition and agrees 0 take
the gamg "avis", and ¢ a&cnmvlcd%cs ihat the waking of possession of the
demised promises by Tenumt ehall be conclusive ovidonce that ths said
preases and the building of which Uie sane forra & et were m good and
satisfactory condition ut the time such possession was so token, cxoept 65 ©
fatent dofbeta. All und di ts hemtofvre mado b

to supply, or is dolayed in supplying, uny scrvice cxpressly o Fnplicdly to
be suPp{icd, or is uaahhe fg}’ ke, orlys delayed x}r)n mu%ing,, any repair,
additions, alterations, or decorations, o i unabie 1o supply, or is delayed in
supplying, sny equipmoni, 6, or other materfuls, if Ownor iy
prcvca!mi or delayed fmm 50 doing by reason of strike or lubor troubles or
any cauge whalsoever inaluding, but not limited to, govcmmn(g:rcem prion
or vestrictions, or by reason of any rule, ovder or reguilation of any’
deprariment or subdivision thereof' of any govemment agency, or by reason
of the conditiens. which have been or ace affeetnd, either dimclly or

: oy
the parties hereio are mergod Inthis contract, which alone filly sod completely

T the ngr t rand Teannt, and any execatory
[ ent hereatler made shill be inoffective 1 chunge, mudify, dischaege or
e mt“ oy tZl“{‘ i:d»l\’rhnl}‘o or In put, wlt;]:en such a.xecqu;
sgreernent is in writing and o y the perty aguinst whom enforcement o
the chanpe, modification, dise! ar nhnp.«!u}x:nmm fs sooght,

End of 22 Upon the or nther L f
Torm: the tenn of this lease, Tenant shull quit and

i surender to Ownor iho domised premiscs,
“Hroom-clean”, in geod outer nnd condivon, ordlnary wear sod duisages
which Tenanl is not m%uired to repaic o3 provided elsewhers In this last
exezpted, and Tenant shall remove all its praperty. Tenant's obligaion 10
observe or perform this covonant shall survivs the expimtion or other
termination of this Jease, 1 the last day of the term of this least or any
rengwal thercof, falls on Sunday, this lease shall mg;m at nodn on the
preceding Satwdiy, unloss it be o k&ai hollday, In which case f2 shall expire
at nuan on the preceding business day.

Qulet 23, Ownier covengnis and agmes with Tenant that
Enjoyment: upon Tennnt paying the sent nad ndditional rent

and observing and perfarming o} the toms,
covenants and conditions, e Tenont's pirt to be obsceved and porfoomed,
Tenant may peacenbly and guietly mgay the premises heroby dernised,
subject, nevertheless, (o the terms and conditione of tdd lease Including, but
m limited to, t}rilclo } lrhcwo!‘. nod mjlhc ground leases, underiying leases

Lo

Falture to 24, 1f Qumer Is unabln to give pesscssion of the
Give demised premisca on e date of the
P of (he tesm hiereof becavse of tha

holding-over or relention of poswssion of poy
temant, undestenant or eccuy or if the demised promises are lozated in
® l:uliding being eonstructed, because such bullding has not been

sufficiently completed to make the dentlscd promises roady for ocevpanay,
or beenuse af the fict that u certificate of oceupaney lias not beca |

indfecofiy, by war or other cmergency.

28, Bxoept og otherwise in this lesse provided,
eny bolice, statement, demand or other
communication required or permitied to be given,
rendered or made by cither party to the other, purguant to this leess or
7 to any gpplicable law or rerul of puble suthority, shall be
1t writing {whether or not o stated elsewhicre i this Jeasc) and shatl be
desmed lo have boen roperly given, rendered or made, Ifsent by registered
or eestiflesd mull {exy mail, IFavailobie), return cecuipt regy , or

cowier puaranicelng ovemight delivery end fumishing & rccipt in
gvidence tieecof, nd:ﬁmdm the sther at theaddress hereingbove sel
fortl foxcept that aftar the date spocified ns the commeneement of the term
of this lease, Tenant’s addresy, unless Fenant shall yive notice to the
conirary, shall be the t:uikiing?, ard shall bo desmed {9 have been %ivm.
tendured or made {0} on the date delivered, i delivered to Tenant
personally, (b{on the date detivered, if defivered by overnight courier or ()
on the date which is two () days after being mailed. Eithor purty may, by
notice as sforesaid, designnte @ different address or addresyes for nofices,
statements, dernand or ofer communications fntended for it Nofices given
by Owner's mw%ﬁ&w whall ba decomed o valid notics if! and
siet in ftocardance wilh the provisions af this Artivle, At Owner's optios,
natiess and bills to Tenant may be seat by lenul delivery, .

Bills snd
Notlees:

Sorvieey 29. As long as Teoant Is not in defaull under sny
Provided by of the covenants of this lease beyond the
Ovweniees applicable grace period provided in this loasc for

the auring of such defanlts, Dwner sholl provide:

(a) necessary elevator fucilifies on buginess days from 8 &, to 6 pn, 2nd
have one elevator subjest to call at all other times; (b) hoat to the domised
pretises when and 88 roquired by law, on business days from 8 a.m. to 6
pans (8) water for ordinary lavatory puposes, but {f Tonant uses or
consumes water foe any ether purposes o in unssal grantites (of which
fict Owner shall be the sole judge), Owner may insiall 8 water meter at
Tonant's expense, which Tenant shall therenfler maintain ot Tenant’s
vapense in good working order snd repain, to regisier such wuter
plion, and Tenont ahall pay fur water consurned ss shiown on soid

or fur any ather reason, Owaer shall not be subjeet fa uny Lisbilily Kxfailun
1o give possession on said date and the validity of the leuse shall not be
pained under suel 5 , nor shall the same be conatrued o any
way 1o extend the torm of s lease, b the yent gayable hercunder shull be
abated (provided Tenant is nox responsible for Owrner's insbility 1o obtain
fon or complets constrction) untif after Cwner shull have given
enant wrilten notice that the Quwner 35 able to possession in
condition requined by this fewso. If permission is given to Tenont to auter
into don of the d premises, or 1o ¢eekpy premisss olher than
the dimised premisas, prior (o the dato specified as tho commencesent of
the wrem of this loase, Tenant covenants snd ngrecs that such passession
and/ar seanpancy shall be deemed to bo unider alf the torms, covenants,
conditions and provisions of this !ms%mm the oblipation to_pay the
fixed snnuad rent set forth I the preanble to this lease. provisions of
this article sre: interded to constitisie "un express provision 10 the eonlrary”
within the meaning of Section 2232 of the New York Real Property Law.

No Waivar: 25, The filure of Owner to seek redress for
violation of, or o insist upon the strict
Brnwite of, any eavenant of congition gf mq

roeter a5 additional rent 55 ot when bills ave rendersd; (d) cleaning service
for the demised promises on business days at Owner's expense provided
that the sama arc kept in order by Tenant. If, howaver, said premises are to
be kept clean by Tenunt, it shall be done &t “Tenunt’s §ole expense, in a
manner ressonsbly satizfoctary to Owner, and no one othee than persons
pgroved by Owntr shall be permitied o ener suid ‘)mmsw or the huflding
of which they aro'o paxt fior swch purpose, Tewant shall pay Owner the cost
of removel of any of Tennrit’s refuse and rubbish from the buﬂd[nlg; (e} if
the demised premises ure serviced by Qwner’'s air conditionlng/coolmg and
ventilating system, air conditioning/eooling witl be fanlshed 1o Tenam
from May 15t theomgh Septomber 30t on busi {(Mond;
through Frrdn{ys. holidays excepted) from 8:00 aan, ro 600 pm., end
ventilatian will be Ravishied on business days during the sforesald hows
except when ait condiﬁomng/umlhlg is being fumished os aforesaid, If
Tenant requires air condition ng/coolm;_i or veatilation for more extonded
bours on Saturdays, Sundays or on halidnys, as defined under Owner’s
conumel with the )g;mhcnbe Op g, Lngl ponirect, Owner will
e fummish e same ot Tenant’s expense, RIDER fo be sdded in
respect to vates and conditlons for such additionnl sesvice; (f)
ancr reserves the right 10 stop services of the heating, clevators,

"

lease or of any of the Rules or Regul , set forth or hereaft T
by Ownier, shall not provent & subsequent aet which would have originotly
constituted a violntion from haviug eli the Jorce and eifect of un ariginal
viclaton, Ths reecipt by Owner of rent andfor additional rent with
kmowiedge of the breach of any covenant of thia kease shisll not ba decmed
a waiver of such brench, anid no provision of this lease shoff be deomcd Lo
have been walved by Dwrr wnless suely waiver be in wrlting signed by
Qvwmer. No paymeal by Tenant or egeipt by Owner of  Jessec amount than
the monthly rent herein stipulated shall bo decmed to bo othor than on
accowt of the earliest stipulated rent, nor shall any endorsement or
statzment of any ¢heck or any letter necorapanying sny chook or payment
as 7ant be deemed an accord and satisfaction, ahd Ownles may accept such
check or payment withaut praudu:a ta Qwner's tightto reeover the
of such reat or pursue any other remedy o this lease provided, No getor
lhmi; done by Owner or Qwner's agenls duﬂ'ntg e tern Trerchy demised
ahall be d i ooty ofy der af the deaised promi
no agreement fo accept such surender shafl be vilid unfess In writing
signed by Qwner. No cmployse of Owner or Qwnier s ngent shall hinve sny
wer 10 accept the keys of suid premises prior to the termiration of the

plubing, aivconditioning, slectis, power systems or vleaning or other
servioes, i any, when necessary by reason of seeident, or for repairs,

Iterations, replace ar iy nents or desiwble in the
jndgment of Q’wner,.fm s long as vy be re.‘xmnab]‘;f required by reason
thereof, 1€ the tullding of which the demised prémisis we a part supplles
manually opersted clovatar service, Owner st any Ume moy substituto
antomatic conirol elevator service and proceed diligently with alterations
necessary hesefor without in any way slfecting this Iease ar the obligations
of Tenant heyeundern

Cuptions: 30, The Capiluns dre inserted only as a matter of
jence nd for roft , and in no way
dofine, Jimil or desoribe the scope of this lease nor the inteat of any

provisions theeeof,

Dafinitions: 3% The tern Yoffice”, or “offices”, wherover
used in this lease, shall not be consiued to
mean premiscs used a3 8 glore of stores, Yor the sale or display, at any
time, of goods, wates or merchandise, of any kind, ar a3 a restaurant,

shop, bmlht b{md:_]ack or olher stuntl, bacber sbop, or for other similar

eas, and the delivecy of keys to any such agent or employee shall not
operate s & teemination of the legse or s sumender of the demissd premi

26, Itis mumullz agreed by und between Guner
and Tenant that the respective porties hereta shall,
.. and they hereby do, waive tosl by jury in eny
action proceding or counterchuim brought by elther of the patties hereto
againgt the other (exeopt for personal injury or property damage) on any
metiers whatsoover atising out of, or in sny way connceted with, this lease,
the relationship of Qwrner snd Teoant, Tennats use of, or ocs:rnmy of, the

Waivey of
Trial by Jury:

poses, of for facturing. The term “Owner” means 1 landlord or
fcsmr, and a3 used In this kense means anly the owney, or the morigages
in possessian for the tisme being, of the Iand and building (or the pwoer of
& lense of tie building or of the Jand s hui!din%_) of which the demised
promises form & part, so that i the ovent of any sale or sales or
YA, 85SHEY or tmnsler of seid land and building, or of said
lease, or in the gvent of a Jeass of said build&n% or of the land and
bullding, }m{l said Owum;‘d shall be, and hereby s, omirely freed and
of ol [

demised premises, and any erwsgency statitory or any other stalutory
semedy. It i furthor mumaﬁy agreed that in the cvent Owner ¢

any proceeding or action for p ian, including a y proceeding
fur possession of the demised premises, Tenont will not interposs any
pounterplaim of wh natrg or description in any such procecding,
inchiding » counterelalm undar Anticle 4, except for slatutory mandstory
countoreinims.

Inabliity to

27, This leuse and the obligation of Terant to pay
Perform:

rent hercunder and perform wll of the other
vennnts and I d cmpmo{'

v s of OQunts fer, ond it shall
be decmed and constoued without finther agreement between the parties
or their ‘in intevest, or between he parties and the et, af

nny such sale, or the aaid lessee of the building, or of the Jand apd
bullding, that the purcet grantee, sssigney or or the lesscy
afthe bailding has uscumed and agreed to carry mit any and alf covenants
and obligations of Owaer, hergunder, The words "ra-enter” and “re-cntry”
s used i this lease are not restricied (o their technical legal menning, The
term “husiness days” as used in this lease shall exclude Sawrdiys,
Sundays and all days as vhaerved by the State oc Federal Governmant as
Tegal hnlidays and those dosignnted us holid; ficable buildh

y the oy g
sorvicn wnion employees service controt, or by the applicable Operating

Teunnt to be perfonimed shall in no way be aiffccted, binpm

with raspest to HVAC service, Wherover it is

f or
breouse Dwner is unoble to fulfill any of its obligations under this fease, or
WW Rider to be added If necessary.

exﬁ’mss‘ﬁy provided in this Jesse that consent shall not be unreasonsbly
withheld, such shall not be by delayed.




HE

Adjreent 32. If an cxenvation shall be made wpon land
E d dj { demised premisos, or shall be
Shorlog: authorized 1o be wade, Tenant shall afford w the

porson eousing or authorized 1o cause such
Y e

excavation, 8 licenss {0 enter upon the o

forthe p of

doing such wark as said ﬁcmﬂn shall deom necesaary to preserve the wall

or the building, of whic

demised premises form a pari, fram injur]y or
&l

damipge, ol to 5u%pt>'n the sume by Jmpcr foundations, withoul any claim
K313

for damages or indemnity against Owner, or diminution or sbatement of
rent.

Rules ani 32, Tenunt anct Temiat’s servants, employecs,
Regulations: agents, visitors, ond licensces shall observe

fxithfully, and comply strictly with, the Rules nod
Regulations-und such other and Rother reionable Rules and Regulatlons
amd Owner™ u%cms may fom thue m time rdopt, Notice of nay

En
ndditionsl Rules er Regul

ations shall be glvan in such manner a5 Owner

may elect, In case Fenont disputes the rensonsbleness of any addifiount
Rules or Regulntions horeafter made pr ndogled by Cwaer 6 O\Ivncr's
aj

¥mts, the parties herelo g
[

.

llting of the demised premises, wikther such dasiages or deficlency
d before or after e dinga or cihar re-cntry by Owaee. In
{h caso of every such use, nppfimﬂon or refention, Tenant shall, within five
(5} days afler demand, pay to Qwner the sum sa psed, applied or rdained
which shali be adided 1o the sceurity depasit so that the same shll bo
seplenished to Us former amount. In the event that Tennnt shall fully and
Tithfislly womlgzy with al] of the terms, provisions, covennnts and conditiors
of this lease, Lo security shall bs returied to Termnt sfter the date xed 2
the cad of the lesse and afler delivery of cntins possession of the demleed
promises to Cwner, Tn tho cvent of a sale ofthe land and building, ot !m:dnﬁ
of the building, of which the dembied pramises form g patt, Gwet shal
have the fght b tapsfer the gecurity to the vendee or lesses, and Owner
shill thereupon be released by Tenant frora all ubility for the refum of such
security; and "Tenant sigrees 10 Jook to the tew Owner solely for the retum of
said security, und it is agreed it the provisions hescof shall gpp!y 10 every
transfer or asignment inade of the securlty 10 @ new Owner. Tenant further
covensnts that it wil not azsign or encumber, or atampt o assipn or
cncurnbes, the tonies deposited horein as security, and that neither Otwner
nor hs wicocssors of assigns shall be bound py iny sich essighment,

10 submit the queation of the

such Rules or chu)amn; for da:cf::inn‘to the Mow Yori: office of the

American Arbitmtion A

sl bo final and

W]
conelugive upon the Farties hensto. The right o dispute the reasounblenesy
3

of any additivnal Rul

or Regulutions upon Texat's part shall be deemed

waived unless the saine shall be asserted by service of 4 notieo, in writing,
upors Owner, within fifleen (15) days aiter the iving of natice thereof.
Nothing in thi lease contained shall bo construed t finposo upon Cwin
any duty or obligation to enforce iz Rules and Repolotions or terms,

covenunts or conditlons in an
Owner shall not be liable 1o

athier Jeass, #s against agy other loannt, and
enunt for violation of tha same by any other

tonank, ifs servanty, erployecs, ageats, visitors or Heensces,

Securitys 34, Tenant has deposited with Owner the sum
g 8 3 & secucity for the fithiul

. poerformonce and observance by Tenant of the
terms, provisions and conditions of this loase; It is agaeed thal in e event
Tunant defaults in respect of any of the terms, provislons nnd conditions of
this leass, inchuding, but nol limited to, the payment of rent and sdditional
n:nra Owner mny use. apply or rolaln the whoke or any part of the security
50 deposiied to the extent wequired for tie payment of any rent and
udditionnl reat, nrany other sum as 1o which Tenant s in defoul, or for any
surn which Owaer miny expend or may be noquired to expend by teason of
Tenant's dofoult jn respect of any of the fsoms, cavenants and conditions uf

thig lease, including but not Bmited to, aniy < or deflojsnicy in the re-

EFIGET " Rider to be added If necemary.

In Witness Whereof,

first above written,

‘Witness for Owner:

Y P or 5
Estoppcl Cortifieate: 35 Tenant, ot any time, and from time ta time,

i upaon af least i (10) days prior anties by Cwier,
shall exeoute, sehnowledge and deliver to Owner, andfor 1o any other
person, firm or corporation apecilied by Owner, a siiement cerdiying that
1his feas is unmoditicd and in full forcs and effect or, if thers have been
moditications, that the game is b Al force end effect as modificd and
stutlpy the modificatons), sating the dates to which the rent snd addifonnl
rent have been paid, and stating whasther or nnt there exists any defaull b
Owner undue this Jease, and, it 50, specifying cach such defatlt and su,
other nformatian s shall be required of Tinsnt,

Sneeessors 36, The covenants, conditions and agreements
and Asslgnst contained in thia lease shall bind snd imure to the

banefit of Owner and Tenant and their respective
heirs, distributees, executors, administrators, successors, and except as
otherwkse provided in this lense, thelr assipns, Tenant shall look only
Owner's estate and interest in the land and building, for the sadisftion of
Tenant's lies for the collection of o judy {or other judicisl
procass) against Owner in the ovent of any default by Owncr hereunder,
and no other propesty o assols of suet Owner (ar any parter, menthor,
officer or direecor thereal, disclosed or undiselnsed), shall bo mhject 10
Tevy, jon or other enft procedure foy the satisfi of
Tenant's yemodies under, or with respest 1o, this Ipasy, the mlmium.h;p of
Ownor and Tonant heveunder, or Tononts use ad oceupancy of ha
demised premises.

Owaer and Tenant have respectively signed and sealed this lcase as of the day and year

Maxima Real Estate - Bavelay LLC

By: lef/&;/\~§"“/r/‘”‘)"
|

Witness for Tenant:
Eihab Human Services, Inc,, with an office address of
By: . QS,ZJ%::E,,/’L&-.S?
ACKNOWLEDGEMENT )
STATE OF NEW YORK,
§8.:
COUNTY OF
On the day of in the year before me, the undersigned, a Notary Public

in and for said State, y

lly appeaced

» personally

knawn to we or proved to me on the basiy of satisfactory evidence to be the individual(s) whose name(s} is (are} subscribed to the
withis Instrument and acknowledged 10 me that hefshefthey executed the same in hisher/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the prrson apon bebalf of which the individual(s) acted, executed the instrument,

NOTARY PUBLIC




GUARANTY

FOR VALUE RECBIVED, wud in consideration for, 2nd a9 a0 indueement o
Qaner muking the witho lease with Tenany, the undersigned ynwntees ta Owner,
Oweer's suceesanrs and osslgny, the full perfvemance and obyervance of )l the.
covensts. conditlons aud ugretnent, shitein provided so be performned - angd
of by Tetinm, including e “Rules and Regulbstions” aa heseln provided,
without reulting any notles of nonep nun-per or bactvance,
&t proak, of not ce, or demand, whenshy fo e the undermgned therefor, alf of
wlich the undorsigacd heseby cxproisty wolyes amd expressly agrees Mot the
validity of this ug and the obli of the gy shall in no
way be terminated, alfected or ingiajrel by reazou ol the by Owner agalnst
Tenzat of any oftha righis or remedics mesitevedd to Owatr purssnat to the provisions
of the witkin leass. Tha urthessigned further covenanls and agrees that this guaranty
shall cemalnt and conitnue by ()] Mece and offect as to any punswal, medification or
extension of this Jease and dudlng any period whion Tenant is ercupying the demised
{mamua us ¢ “stalutory tenank”™ Av a further inducement to Qwaer fo make this
ease, wnd in considenutiun thoreof, Owner and the undedpned covenant and ayree
that in any ction ot proceeding brought by either Qwner or the wndeerigned sgainst
iha eifier un soy maticos whalsouver prising et of, Widts, of by vithuo oF, the iors
of this fease or o this guarantes, that Owoer and the underigned shell and do
heseby waive triot by fury,

Businest Addross

N PR v erenees NN RPN
STATE OF NEW YORK ) s
COUNTY OF . bl

On the doy of in the yenr

bofore me, the mxdﬁrnm,;wd. 2 Notaey Publie in and for anid State,
parsonally appenred .
personatly knwwn o 1nc or proved to me on the basia of sattsfuctory cvidenos 1o
ba the Individual(s) whase naroe(s) is (are} subsceibved 1o the within fnoment
and ackrowledged to me that hoishedbey sxecuted the same in hisfienthelr
eaparlty{ies), und lhal by hishorihelr signature(s) on i )
individunl(s), of tha person apon belielf of which the individuslis} noted,
exeenfed the instrumesg

#W " IMPORTANT — PLEASE READ g

RULES AND REGULATIONS ATTACHED TO AND
MADE A PART OF THIS LEASE
1N ACCORDANCE WITH ARTICLE 33,

1. Thasiduwalk, ootranews, drveways, pomages, courts, clevatoss, wstbules, sadrways,
commidors oc hals shall vot b ohsinssted or encumbered by Tenass oe 1s¢d or 82y plrpose
ol Man Fur ingress or egiess from the domised promises, and for deliveey of merchandics
ond elpei 30 8 prompt and efficiert waoner walng clovalars ond RUSIEANYS
desiimutod for sy tldivu{by Cwnee, There shiolf sotbovsed inwr?m.wlnmc public
bl o th bullding, elther by any wenamt ar by jubbess or efors in the delivery or moviit of
merchsufise, sy fand wueks, excepl those cquippe with rulsbes tiees snd sofegutords I
sald premiees aro situsted on the groand toos of ihe bulldins, Temmt thareof shall further,
2 Tenani's sxperee, kecp te skowall ared curd in frond of sabf premises cleso i free
B s o ot ond plumbl atall o

watey pind Wi sty urnibl pp fiaturcs 10t hawsed for any puiposs
silees than those for which My ferigned g, mndd o g, tiubbish,
roga, aaiis or other subnces shall e deposited thevein, and the ixpensn of any bediage,
Hoppayie, o dunsge reulting foea the vielation af this ade shall be home by The Tenoay,
whether o nat vawsed by i Tonunt, ur its clorks, agents, coployos of visiin,
3. No empes, mg o ather article shall be hung or shakest ot of any window of the
building and Teasint slall 2ot sweep o Do, of permil fo be sweph or tuowa, Tom the
demised promiscs any dirt oc ather Ribstinces Inta Ay of U Zervidors ov kalls, siovaion,
eroutof the donrs or witdows or stalrways of the huilding, snd Tenant shall ot ve, keep
or permit 10 be-uzad of kept, uety foul pr noxlous gpa or substanca n the demdsed 1668,
oy panmit or sutfer the danised prermises fa b sl of weed Dt » menmer offensive or
chjectionahle tqurwormham_p.mu Bf! llwhﬂidkmhymwu al'naloe, ciors, mndlor
vilwatlons, o intorfere in any way with oiher fenante aF thsy having business thereln, por
shall uny Lieycks, vehicles, anlmals, Fsh, or binds be kept In or sboist the budiding,
Stuoking ov exnying Ughted clgers or cigsrstes in the elevans of the bulding &

mrhibited,
ade watls of the builting
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RIDER TO LEASE dated as of November 30, 2023, between Maxima Real Fatate — Barclay LLC, as
Owner, and Eihab Human Services, Inc., as Tenant .

37.  Definitious. For purposes of this lease, the term “Building” shall mean the building located at
615 Merrick Avenue, Westbury, NY 11554, of which the Demised Premises fom a part, and the term
“Real Property™ shall mean the Building and the land and improvements appurtenant to and used in
conncotion with the Building. For the purposes of this rider, all references to the term “Landlord” shall
mean and refer to Owner.

38, Demised Premises. The parties heroby stipulate and agree that the Demised Premises {herein
roferred to as the “Demised Premises” or the “domised premises”) contains 9,600 rentable square feet of
space in the Building,

39, Tom.

(a) The texm (*Tean”, “term” or “Demised Termn™) of this leass, Tenant’s right to occupy the
Demised Premises and Tenant’s obligation to pay Rent (as defined in Parngraph 43 hercof) and all items
of additional rent shall comunence on 'the earlier to accur of (i) receipt of IDA approval (as hereinafter
defined), and (ii) the date Tenant tokes occupancy of, or beging placing inventory, equipment or other
personal praperty in, the Demised Premises (the “Commencement Date™). The Term of this lease shall
expire on November 30, 2024 (the “Expiration Datc”).

(b) Tenunt waives any right to rescind this lease under Section 223.2 of the New York Real
Property Law or any successor statuie of similar jmport then in force and further waives the vight to
recover any damages which may result from Landiord’s failure to deliver possession of the Demized
Premises an the Commencement Date set forth in Paragraph 39(a) above.

(d) If Tenant or its agents and/or contractors enter the Demised Premises prior. to the
Commencement Date in order for Tenant to install its telephone and computer lines or furniture in
preparation for Tenant’s ocoupancy thereof, all of the provisions of this lease, except Tenant’s obligation
o pay Rent, shall govem such entry (including without limitation, Tenant's imsurance and
indemaification obligations). Any such eniry shall be subject to Landlord’s prior written consent and
Tenunt’s satisfaction of'the conditions of this pargraph. Prior to entering the Demised Premises Tenant
shall deliver to Landlord () evideuce of all insurance policies required to be maintained by Tenant under
this lease, (b) evidence of insurance satisfactory to-Landlord maintained by the contractors or vendors
entering the Demiged Premises and (c) Tenant and any contractors or vendors sntering the Demiged
Premises on behalf of Tonant shall have entered into an early access and indemnity agreement on
Landlord’s form. Tenant shall coordinate Tenant’s (and/or Tenant’s cotitractors and/or Tenant’s
cmployees) entry upon the Demised Premises and the performance of the above-referenced installations
{ond the timing thercof) with Landlord, and Temant (and Tenant’s contractors and employees) shall not
interfere with Landlord's performance of Landlord's Work (hereinafter defined), i suy, in entering upon
the Demised Premises and/or in performing such installations. In the event that Tenant (and/or Tenant’s
contractors and/or Tenant's employces) interferes with Landlord’s performsance of Landlord’s Work, such
interference shall be deenied & Tenant Delay (in addition to those delineated herein).

40. Signage. Landlord shall install Landlord’s standard identification sign containing Tenant’s name
at the main entrance to the Demised Premises.

41, Relocation. Landlord may, upon not less than 90 days’ notice to Tenant, move Tenant to other
space in the Building comparable in size to the Premises. In such event, all terms hereof shall apply to the
new space, except that Rent shall not increase as a result of such relocation. Landlord, at its expenge, shall
provide Tenant with tenant improvements in the new space at least equal in quality to those in the
Premises. Landlord shall reimburse Tenant for Tenant’s reasonable moving, re-cabling and stationery-
replacement costs. The parties shall execute a written agreement prepared by Landlord memorializing the
relocation.

42. IDA Provigions.

(a) Tenant hereby acknowledges that Landlord has entered into & lesse and sublease with the
Town of Hempstead Industrial Development Agency (the “IDA™) for the granting of certain Benefits
(defined hercin) in connection with the Renl Property. As used herein, the term "Benefits” collectively
meaps: (i) exemption from real property taxes applicable (o the Real Property subject to agreement to
make payments in licu thereof (“PILOT™), (i) exemption from cortain sales and use taxes, and (i)




exemption from mortgage recording tax, ell such Benefits being in form, substance and amounts
acceptable to Landlord,

(b) Tenant acknowledges and agrees that notwithstanding anything to the contrary in this lease:
(i) Landlord’s interest in the Premises has been lessed to the IDA anil leased back to the Landlord
pursuant to a certain lease agreement between the IDA, as sublandlord, and Landlard, as subtenant (the
“IDA Master Lease™), (if) Teuant’s use and accupancy of the Premises will be subject and subordinate to
the terms and conditions of the IDA Master Lease, (iif) this leass, Tenant's rights hereunder, and Tenant's
ability to assign or sublense ere subject 1o the approval of the IDA, {iv) upon demand, Tenant shall
exgeute and deliver to Landlord the Tenant Agency Compliance Agreement (the “TACA”), in form and
substance required by IDA, (v) Tenant shall report to Landlord on an anowal basis on or before February
it the number of full-time equivatent employees at the Premises {utilizing the IDA’s eriterin), together
with salary ranges broken down by category in the form required by the DA, and payroll records to the
extent required by the IDA, and (vi) Tevant shall take such other actions and enfer into such other
documents as the IDA shall reasonshly request with respect to the IDA Master Lease, During the term of
lhe IDA Master Lease, this lease shall constitute a sub-sublease. In the event of the continuntion of this
lease following the termination or cxpiration of the IDA Master Lense, this lease shall thereafier
constitute a direct lease,

(d) Tenant agrees that it will comply with the employment yeporting and other obligations
required by the IDA in connection with the IDA Master Lease, the granting of the Benefils or as
otherwise required in the TACA. Tenant agrees to indemnify Landlord for any loss, cost or damages
which Landlord may incur (including real property tax increases beyond the scheduled PILOT puyments
and any recapture of Benefits or “clawbuck” Hability) from the loss of the Bonefits or any breach of the
IDA Master Lease resulting from Tenant's action or inaction, including without limitntion, the fuilure 10
mike required PILOT payments and failure to comply with IDA employmont reporting ubligations.

(d) This lesse shall be subject to IDA consent. Tenant shall provide such information,
documentation and certifications to the DA as shall be required by the IDA to consider the request for its
consent to this- lease, If the-IDA's consent is denied or is otherwise not obtained by January 31, 2024,
Landiord or Tenant may ferminate this lease without further obligation,

43. Rent.

(a) During. the term of this lease, Tenant shall pay minimpm annuel rent (“Rent”) in the
amount of $278,400, payable in cqual monthly installments of $23,200.

{b) Additionally, should the Commencement Date be a date othor than the first day of a
calendar month, Tenant shall pay a pro rata portion of the Rent on a per diem basis, based upon the
second full calendar month of the torm (without regard for any Rent credit provided beroin for such
month), from such date 1o and including the last day of that current calendar month. The reot payabls for
such partial month shall be in addition to the Rent payuble pursuunt to the Rent schedule set forth above.

() The Rent hercinsbeve provided for shall be in addition to all other paymeats to be made
by Tenant as hereln provided except as set forth to the contrary in this leage. It is the purpose and intent
of the parties hereto that the Rent shall be absolutely net o Landlord, except as set forth to the contrary in
thls lesse, so that this lease shall yield, net to the Landlord, the Rent, and that all costs, expenses and
obligations of every kind and nature whatsoever relating to the Demised Premises which may arise or
become duc during the term of this lease shall be paid by Tepant and that Landlord shall be indemnificd
and saved harmnless by Ténant from and against the ssme, as items of additional rent,

(@ Any sums of money required to be paid by Tenant to Landlord in addition 1o the Rent
under this Paragraph 43, shall be deemed additional rent, shall be paid upon demand without deduction or
offset, and in the event Tenant fails 1o pay such additional rent, Landlord shall be entitled to the same
remedies under this lease or by law, s are availsble to Lundlord for the nonpayment of rent, including,
without Hiaitation, summeary disposscss proceedings.

44, Dhtilities. i

In gddition to the additional rent payable under Paragraph 47 below, and supplementing the
provisions of Paragraph 12 of the printed form portion of this lease, Tenant shall pay to Landlord, as
additionsl renl, within five (5) days of Landlord's invoice therefor, 333,600 per annum for electical
service, payuble in cqual monthly installments of $2,800. In addition, Tenant shall not use water for other
than normal lavatory purposes.




43, Alterations.

{a) Supplerhenting Paragraph 3 of the printed form portion of this lease, with respect to any
and all slterations, instailations, additions and improvemonts (each, an “Alleration™ peomitted by
Landlord to be performed by or on behalf of Tenant in the Demised Premises, (x) Tonant will deliver to
Landlord certificatos evidencing Worker's Compensation Insurance snd Contractor’s General Liability
Insurance in the amount satisfactory to Landlord (but in no event lesy than the amourds set forth in
puragraph 59 herein) prior to the commencement of such work and (y) any contractors or vendors
ontering the Demised Promises on behalf of Tenant shall have entered into an access and indemmity
agreement on Landlord's form. Any and all Alterations and any and all structures or fixtures, except
movable trade fixtures not attached to the realty, instatied by or on behalf of “Tenant shall be deomed
attached to the frechold and automatically becore the property of Landlord upon inseallation, waless
Landlord shall elect otherwise. If Landlord elects to have Tenant remove seme at the expiration of the
terrn of this lease, Tenant shall, prior to the expivation or saoner termination of the term of this lease,
perform such removal and repair, at its own cost and expense, any damage to the Damised Premises
caused by said removal, Notwithstanding the forvgoing, Landlord may, at its option, i licu of requiring
“Tenant to perform such removal and restoation, Invoice Tenant for the estimated cost for performing
such work and Tenant shall pay such invoice, as additional rent, within thirty (30) days of such invoice,
All Altorstions (other than those performed by Landlord or its construction affiliate) made to the Demised
Premises shall be subject to Landlord's construction inspection fee of 10% of the cost thercof which shall
ba payable, as additional rent, to Landlord’s construction affiliste, In raceiving such fee, neither Landlord
nor Landlord's construction uffiliate nssumes any responsibility for the quality or manaer in which such
work is performed. Tonant shall not, without the express written conseat of Landlord, enter upon the roof
or attach or install anything thereon or make any Alterations thercto. With tespect to-any mechanic™s lien
for which Tennnt is responsible for removing or bonding herennder, Tenant shall reimburse Landlord for
all costs snd expenses ineurred by Landlord in connection therewith (including, without Hmitation,
reasonable attorneys' foes and disbursements of Landlord and any sums paysble to Landlord’s lender in
conneetion therewith). ’

{b) Tenant shall not be permitted to make, or to engage & contractor or artist to make, any
Alterations, decorations, installations, additions or other improvements (“Visual Alteration™ which may
be considered a work of visual art of any kind, and/or which might fall within the protections of the
Visual Artists Rights Act of 1990 (“VARA™) unless: (i) Tenant obtains, from cach artist andfoy
contractor who will be involved in said Visual Alteration, valid written waivers of such artist™s and/or
contractor's rights under VARA in form and content reasonably acceptable to Landlord; and (ii) Landtord
consents 1o such Visual Alteration ln wriling. In the event that & c¢laim is brought under VARA with
fespect 10 any Visual Alteration performed in or about the Building by or at the request of Tenant or
Tenant’s agents or employees, Tenant shall indemnify and hold harmless Landlord against and from any
and all such claims. If any action or proceeding shall be brought sgainst Landlord by reason of such
claim under VARA, Tenant agrees that Tenant, at its expense, will resist and defend such action or
proceeding and will employ counsel satisfactory to Landlord thevefor. Tenant shall also pay any and ail
damages sustained by Landlord as a result of such clain, including, without limitation, attorney’s fecs and
the cost to Landlord of complying with VARA protections (which shall inclade damages sustained as a
result of Laudlord®s inability to remove Visual Alterations from the Demised Premises). Failure of
Tenant to strictly comply with the provisions of this Paragraph 45(b) shall be deemed & default under this
lease, and Landlord shall be entitled to pursue all approprinte remedies provided heroin, as well 45 at law
or in equity. The provisions of this Paragraph 45(b) shall survive the expiration or sooner tormination of
this lease,

46. Intentionally amitied,

47, Common Areas. Tn the event that maintenance, repsir and replacement of (he Building, any
building systems.or the landycaped, parking and other common areas thereof are occasionsd by the acts of
omisgsion or commission of Tanant, its agents, contractors, employeds or invitees, Landlord shell perform
the repnir, at Teaant’s sole cost and expense,

48.  Repuirs. Subject to the provisions of Paragraphs § and 59 of this lease, during the full term of
this lease, Landlord: shall make all structural repaivs 1o the Demized Premises, except these which shall
have been oceasioned by the acts of omission or commission of Tenant, Us ageuts, confractors, employees
or invitees, which repairs Landlord shall make at Tennnt's sole cost and expense, Structural repairs are
heteby defived to be repairs to the roof supports, the bearing walls, foundation and the structural steel.
Exeept for Landlord’s obligations specifically set forth in this Paragraph 48, Tenant shall, at its own cost
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and expense, keep the Demised Premises in gaod condition, repair and appearance at all times throughout
the term of this lease ingluding, without lmitation, () maintenance, repair and replacement of the
electrical, plumbing, sprinkler, heating, air conditioning, ventilation, life safety and all other mechanical
systems servicing the Demised Premises; (ii) regularly-scheduled cleaning and maintenance of the interior
of the Demised Premises together with anow and ice removal from the stairways and sidewalks adjacent
to the Demised Premises; and (iii) the maintenance, repair and replacement of all windows, doors aud
plate glass. Tenant shall at all times obtain and keep in full force and efiect for the benefit of Landlord
and Tenant with a responsible company doing business in Nassau County approved by Landlord a
service, repair and maintenance contract with respect to the heating, ventilating end air conditioning
systems servicing the Demised Premises. A copy of such contract and renewals thereof shall, upon
issnance and thereafter not later than ten (10) days prior to expiration, be furnished to Landlord together
with evidence of payment.

49. Intentionally omitied.

50. Landlord’s Financing. At the request of Landlord, Tenant agrees to fumish Landlord with a
current financisl statement prepared by a certified public accountant or any other instrument which may
be needed by Landlord for purposes of financing, refinancing or selling the Real Property. 1f, in
connection with obtaining such financing, refinancing or sale of the Real Property, a banking, insurance
or other recognized institutional fender shall request reasonable modifications in this lease as a condition
to such financing, Tenant will enter into an agreement reflecting such modifications provided that such
modifications do not increase the obligations of Tenant harcunder (other than to & de minimis extent) or
materially adversely effect the leasehold interest hercby created,

51. Use.

(a) Tenant covenants that the Demised Premises will not be used so as to interfere with other
tenants in the Building. Tenant also covenants that no noise or fumes or odors will be created by Tenant
50 as to interfere with the quiet enjoyment of the other tenants of their respective demised portions of the
Building or common areas. Landlord shall be the sole judge on the question of noise, fumes and odors.

) Tenant shall provide and maintain, at its expense, the hand-held fire extingnishers and
carbon monoxide alarms, detectors or systems that are required to be maintained in Demised Premises by
the governmental agency having jurisdiction over this matter,

(c) Tenant shall not obstruct or encumber, or cause to be obsfructed or encumbered, the
sidewalks, area ways or other public portions or common arens of the Real Property, without limitation,
the parking arer, driveways and access areas adjacent fo the Demised Premises and used in conjunction
therewith; nor shail Tonant use game nor permit seme to be used for any purpose other than ingress and
egress to and from the Demised Premises, However, Tenant may uge the Joading area appurtenant to the
Demised Preniscs for loading and unloeding. Tennnt shall not store any materials, goods or other items
oufside the building or the Demised Premises including, without limitation, iuventory, fumiture,
equipment, tractor trailers and/or containers.

(d) Tenant shall, at its own cost and expense, procure all necessary certificates, permits,
orders or licenses which may be required for the conduct of its business by any governmental statute,
regulation, ordinance or agency and that all governmental requirements relating to the use or uses of the
Demised Premises by the Tenant shall be complied with by the Tenant at its own cost and expense.
Tenunt shall not abandon the Demised Pramises,

(e) Tenant agrees that the value of the Demised Premises and the reputation of the Landlord
will be seriously injured if the Demised Premises are used for any obscene or pornographic purposes or if
any obscene or pornographic material is permitted in the Demised Premises. Tenant further agrees that
Tenant will not permit any of these uses by Tenant oy a sublessee or assignee of the Demised Premises.
This Paragraph shall directly bind any succaessors in interest to Tenant, Tenant agrees that if at any time
Tenant violates any of the provisions of this Paragraph, such viclation shall be deemed a breach of a
substantial obligation of the terms of this lease and objectiofiable conduol. Pomographic material is
defined for purposes of thig Paragraph -as any written or pictorial matter with prurient appeal or any
ohjects or instruments that are primarily concerned with lewd or prurient sexual activity. Obscene
materisl is defined here as it is in Penal Law §235.00.

52, End of Torm.  In the ovent Tenant fails to surrender the Demised Premises to Landlord in the
condition required by the terms of this lease on or before the expiration or earlier termination of this lease,
Tenant shall: (i) pay as use and occupancy for each month of the holdover or any portion thereof
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(inchuding the time holding over in occupancy after the issuance of a judgment of possession and warrant
of eviction through the date the Landlord regaing possession of the Prefitiges) an amount equal to two
hundred (200%) percent of the Rent payable by Tenant for the mouth prior to the Expiration Date of the
term of this leage, and otherwise observe, Ralfill and pevform all of its abligations under this Jease,
including, but ot Jimited to, those perteining to sdditional rent, in accordance with its texms; (i) be Jiable
to Landlord for-any payment or rent cancession which Landlord may be required to make 1o any tenant in
order to induce such {enant not to terminate an executed lease covering all or any portion of the Demised
Premises by reason of the holdover by Tenant; and i) be liable to Tandlord for any damages suffercd by
Landlord (including any attorneys’ fees and disbursements) as the result of Tenant’s failuré to surrender
the Demised Promises, Notwithstanding anything contained in this Paragraph to the contrary, the domand
for or the acceptance of any Rent or use and occupancy paid by Tenant pursusnt to this Paragraph 52,
shall not preclude Landlord fromt commencing and prosceuting s holdover or eviction aetion or
proceeding or-any action oy proceeding in the natwre thereof. The provisions of this Paragraph 52 shall be
deemed to be an “agreement expressly providing otherwise™ within the meaning of Section 232-¢ of the
Real Property Law of the State of New York and any successor faw-of like import. Tenant expressly
waives, for itself and for any person claiming through or under Tenant, any rights which Tenant or any
such person may have under the provisions of Section 2201 of the New York Civil Practice Law and
Rules and of any successor law of like jmport then in force, in connection with sny holdover or summery
proceeding which Landlord may institute to regain possession of the Demiged Premises. No holding over
by Tenant after the Term shall oporate to extend the Term and nothing Landlord shall do shall be deemed
consent by Landlord fo such holding over. The holdover, with respect to all or any part of the Demised
Premises, of a person dexiving an interest in the Demised Premises from or through Tenant, including, but
not limited to, an nssignoe or subtenant, shall be deemed a holdover by Tenant in the entire Demised
Premises. Ifnt any time during the Jast month of the Term Tenant shall have removed all or substantially
all of Tenont's property from the Demised Premises, Landlord muy, end Tenant hereby irrevocably grants
10 Landlord a license to, immediately enter and alter, renovate and redecorate the Demised Premises,
without colimination, diminution or abatement of Rent, or incurring liability to Tenant for any
compensation, and such acts shall have no effect upon this lease, '

53. Landlord's Work. Tenant hereby accepts the Demised Premises in its current “as is” condition
and agrees that Landlord shall not be obligated to perform any work, meke any installation or incur any
expense in order to prepare the Demised Premises for Tenant™s occupancy.

54, Assignment/Subletting.

(a) Tenant covenants that it shall not assign this Jease, by operation of law or otherwise, nor
sublet the Demised Premises or any part theroof without the prior written consent of Lavdiord in each
instance. Tenant may assign this lease or sublet the Demised Premises with Landlord's written consent
provided:

) That such aysignment or sublease Is for a use which is in complinnce with the
terms of this lease, the then cxisting building and zoning rogulations and the Centificate of Qccupancy;

(if) That at the time of such assigmment or subletting or notice as provided for hercin,
there is no defaull under the terms of this lease on Tenant’s part which has not been cared prior to the
expiration of all applicable grace periods;

) (iﬁ) That in the event of an assignment, the ussignes assumes in writing the
performance of all of the terms and obligations to be pecformed by Tedant under this lease from and after
the date of sich assigmnent:

(tv)  That a duplicate original of said assignment or sublease be delivered by cestified
mail to Landlord at the address herein set forth within ten (30) days From the said assignment or sublease
-and within ninety (90) days of the date that Tenant first provides Landlord with the information requircd
undor Pasagraph 54(f) below;

) That, in the zvent Tenant shall request Landlord’s conmsent to a proposed
assignment of this lease or proposed sublease of all or a portion of the Demised Premises, Tenant shall
pay or reimburse to Landlord the reasonable attomoy fees and disbursements incwrred by Landlord in
processing such request;

(vi)  Such assignment or snbletting shall not, however, release Tenant from its liability
for the full and feithful performance of all of the terms and conditions of this lease;




(vii)  If this lease be assigned, or if the Demised Premises ot any part thereof be sublet
or ocoupied by anybody other than Tenant, Landlord may, after default by Tenant, collect Rent and
additional rent from the assignee, subtenant or occupant, and apply the net amount collected to the Rent
and additional rent herein reserved;

by Notwithstanding anything contained in this Paragraph 54 to the contrary, no assignment
or subletting shall be made by Tenant in any event until Tenant has offered to terminate this lease as of
the last day of any calendar month during the term hereof and 1o vacale and surrender the Demised
Premiscs to Landiord on the date fixed in the notice served by Tenant upon Landlord (which date shall be
no sooner than ninety (50) days after recaipt by Landiord of the offer to terminate and no later than the
date of such proposed assignment or the commencement date of such proposed sublease), and Landloxd,
within thirty (30} days after the receipt thereof, hus not recepted In wiiting the offer by Tenant to cancel
and terminate this leasc and to vacate and surrender the Demised Premises.

{c) Netwithstanding anything contained to the contrary in this lease, in 1o event shall Tenant
have the right to enter into more then one sublease at any time.

(d) Tenant shall not mortgage, pledge, hypothecate or otherwise encumber its interest under
this lease without Landlord’s prior writien consent.

() Without affecting any of its other oblipations under this lease, Tenant will pay Landlord
45 additional rent any sums or other economie ¢consideration, which (i) are payable to Tenant as a result of
an assignment or sublelting whether or not referred to as rentals under the assignment or sublease (the
reasonable costs and expenses incurred by Tenani in conncetion with the assignment or subletting in
juestion provided such costs were approved by Landlond when it approved the assignment or sublease,
which amounts, in the ¢ase of a sublease, shall be amortized on a straight line busis over the term of the
sublease without intercst, and in the cnse of an assignment shall be amortized on a straight line basis over
the remmining term of this lease without interest, may be deducted from the rents, charges and other
considerstion payable by the assignee or subtenant to Tenant in connection with the assignment or
subletting prior to the computation of amounts due w Landlord pursuant w this subsection ()); and (ii)
exceed in total the sums which Tenant is obligated to pay Landlord under this lease {prorated to reflect
obligations. atlocable to that portion of the Pemised Premises subject to such sublease), it being the
express intention of the parties that Tenant shall not in any manner whatsoever bo entitled to any profit by
teason of such sublease or assignment. The failure or inability of the assignee or subtenant to pay rent
pursuant to the assignment or sublease will not relieve Tenant front its obligations to Landlord under this
Paragraph 54(e). Tenant will not amend the assigament or sublease in such & way as 1 reduce or delay
payment of amounts which are provided in the assignment or sublease approved by Landlord. Any
amendment or modification of an assignment or subleass shall be deemed to be a new assignment or
siblesse and shall require the prior written consent of Landlord.

) Al feast thirty (30) days prior to any proposed sublelting or assignment, Tenant shall
submit to Landlord & writtan notice of the proposed subletting or assignment, which notice shall contain
or be accompanied by the following information: (i) the name and address of the proposed subtenant or
assignee; (i) the nature and character of the business of the proposed subtenant or nssignee and its
proposed use of the premises to be demised; (i) the most recent three (3) years of balunce sheets and
profit and loss ststements of the proposed subtenant or agsignee or other finuncial information sutisfactory
to Landlord; und (iv) such shall be accompanied by a copy of the propused sublease or assignment of
fease.

(®  The listing of an assignee’s or subtenant’s name on the door or Building directory shall
not be deemed Landlord’s consent hereunder.,

35, Parking. The parking areas available for the use of the Tenant herein and the other tenants of the
Building of which the Demised Premises form a pact are to be used by Tenant, its servants, employees,
agents, business invitees and patrons on a first come fivst served basis, subject to the rules and regulations
of Landlord. However, in wo event shall Tenant use more than its pro rata share (based on total rentable
square feet) of parking spaces at the Building, It is also understood and agresd that Landlord shall have
the right at any time to medify or alter the parking rules and regulations and the parking layout and traffic
paitern in the parking areas and to diminish the available parking aveas without any liabitity to Tenant or
any diminution or abatement of rent or additional rent.

56. Cleaning snd Rubbish Removal.
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(a) All cleaning nnd janitorial work at the Demised Premises shail be done by Tenant at the
sole cost and expense of Tenant. Tenant shall provide for its own trash, rubbish and garbage removal at
ity own expense and all rubbish, trash and garbage shall be kept at and removed from the Demised
Prenises subject to the rules and regulations of the appropriate municipal authorities having jurisdiction
thereof, and shall at &}l times be kept in closed dumpsters to be provided by Tenant at its sole cost and
expense in locations determinad by Landlord,

m®) Tenant shall pay divectly to the applicable governmental municipalities any waste
generation feefs) (including any service charges imposed in connection therewith) which are charged by
such goverumental municipalities in connection with Tenant's use of Tenant’s designated dumpster af the
Building (collectively, the “Waste Generation Feces™), Within fifteen (15) days of Tenant's recuipt of
official receipts stamped paid By the applicable goveramental suthoritics, Tanant shall provide Londlord
with copies of sueh receipts or other proof satisfactory to Landlord evidencing such payment. [f Tenant
fails to pay the Wasto Generation Fees when duc, Landlord may, but is not obligated to, pay such Waste
Genemtion Fees and all such Waste Generstion Fees paid by Landlord, plus any and alf sdditional
interest, panalties, costs and expenses inourred by Landlord in connection therowith, including renzonoble
aitorney’s fees, shall be deemed additional rent and shall be payable by Tenant upon demand. Tenant’s
payment of the Waste Generation Feey shull be in addition to {and not in lieu of) any amounts which
Tenant may pay in connection with its removal of trash, rubbish and garbage from its Demised Premises.

57 Hazurdous Materials.  Tenant shall keop or cause the Demised Premises, the Building and the
Real Property to be kept free of Hazardous Materials (hereinafler defined). Notwithstanding the
foregoing, Tenant shall be entitied to keep and use, in complisnce with all applicable laws snd subject to
the furlher provisions of this Paragraph 57, ordinary office cleaning materials in commercially reasonable
quantities (the *Permitted Materials™), Wilhout limiting the foregoing, Tenant shall not cause or permit
the Demised Premises the Building or the Real Property to be used to generate, manufacture, refine,
Tansport, treat, store, handle, dispose, transfer, produce or process Hazardous Materials (other than
Permitted Materials) nor shall Tenant cause or permit, as a result of any intentional or unintentional act or
omission on the part of Tenant or any person or entity claiming through or under Tenent or any of their
employees, contractors, agents, visitors or licensess (gollectively, “Related Partivs™), a release of
Hazardous Materials onto the Demised Premises, the Building or the Real Propurty or onto any other
property. Tenant shall comply with and cnsure complisnce by all Refated Pavties with all applicable
Federal, State and Local laws, ordnances, rules and regulations, whenever and by whomever triggered
{including, without limitation, any regular testing regimes required by law; which testing, Lasdlord shalt
have the option to perform at Tenant’s solc cost and expense), and shall obtain and cowiply with, and
onsure that all Related Parties obtain and comply with, any and all approvals, registrations or permits
required thereunder.  Tonant shall (i) conduct and complete all investigations, studies, samnplings, and
testing, and all remedial reinoval and other actions neeessary to clean up and romeve such Hazardous
Materials, on, from, or affecting the Demised Promises, the Building and the Real Proporty (a) in
accordance with all appliceble Federn], State and Local laws, ordinances, rules, regulations, policics,
orders und directives, and (b) to the satisfaction of Landlord, and (i) deferd, indemunify, and bold
harmless Landlord, its employees, agents, officers, members, pariners, principals and directors, from and
against any claims, demands, penalties, fines, Habilitles, settlements, datmages, costs, or expenses of
whaiever kind or nature, known or unknown, contingent or.olherwise, arising out of, or in any way related
to, {a) the presence, disposal, release, or threatened relense of such Hozardous Materials which are on,
from, or affecting the soil, water, vegetation, buildings, personal property, persons, animals, or otherwise;
(b} any personal injury (including wrongful deuth) or property damsage (real or personal) arising out of or
related to such Hazardous Materials; (¢} any lawsuit brought or threatened, settlement yeached, or
government order relating to such Hozardous Materials; and/or (d) any violation of lnws, orders,
regulations, tequirements, or demands of govornment authorities, or any policies or requirernents of
Landlerd, which are based upon or in any way related to such Hazardous Materials, including, without
limitation, attomney and consultant foes, investigation and laboratory fees, court costs, and litigation
expenses. Tenant shall immediately notify Landlord in writing of any actual or threatened release of any
Hezardous Materials on, in or about the Demised Premises, the Building or the Resl Property, including
notification to Landford if Tenant receives any notice or requests for inspection or information from any
TFederal, State or local official or agency which pertains to Hazardous Materials. Copies of all reports,
notices, correspondence, and other documents received from or submitted to governmentsl authorities,
and of all technical data, test results, expert opinions and other materials generated in connestion with the
contamination or other response or remedial activities, shall be provided to Landlord. At the expiration
or eatlier fermination of this lease or in the cvent this lease is torwdnated, or Tenant is dispossessed,
Tenant shall deliver the Demised Premises to Landlord free of any snd all Hazerdous Materials so thet the
conditions of the Demised Premises shall conform with all applicable Federal, State and Local laws,
ordinances, tules or regulntions affecting the Demised Premises. In the event thot Landlord has a good
foith belief that there has been a relense of Hazardous Materials for whick Tenant ls responsible
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hereunder, Landlord shall have the right to engage an environmentzl engineering ot consulting firm to
conduct an inspection of the Building, Real Property and Demised Premiges at Tenant’s sole cost and
expense. Tenant shall reimburse Landlord for the cost of any such inspection as well as the cost of any
clean-up and testing performed pursuant thereto with respect to Hazardous Materials for which Tenant is
responsible hereunder,  For purposes of this paragraph, “Huzaxdous Materials” includes, without
limitation, any petroloum or petroleum based products, crude oil, flammable explosives, radiouctive
materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or related materials
defined in the Compreheusive Environmental Response, Compensation, and Lisbility Act of 1980, as
amended (42 U.8.C. Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49
U.8.C. Sections 180} et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C.
Sections 9601, et seq.), and in the regulations adopted and publications promulgated pursuant thereto, or
any other Federal, State or Local environmental law, ordinance, rule, or regulation. Tenant’s obligations
under this Paragraph 57 shall survive the expiration or eatlier termination of the term of this lease.

58. Defaylt.

(@ In addition to the rights and remedies set forth in Paragraphs 17 and 18 hereof, Landlord
shall have the right to cancel this lease in the moanner therein provided in the event that (i) Tenant shall
have failed to pay any installment of Rent provided herein on the due date therenf or (ii) shall have
defaulted in payrent of additional rent set forth herein (and in the event no period is specified herein for
the payment of additional reat, Tenant fiils to make payment of additional rent for a period of ten (10)
days after writton notice and demand for payment of same), or (iif) Tenant has not, within three (3) days
of notice from Landlord, commenced and diligently prosecuted the curs of a default, the continuation of
which, is a threat to the safety or welfure of the Building ocoupants or public. If Tenant shall default (i) in
the timely payment of any item of Rent and such default shall continue or be repeated for two cansecutive
months or for a total of four months in any period of twelve months, or (if) in the performance of any
partienlar term, coudition or covenant of this lease more than six timies in any pesiod of twelve months,
then notwithstanding that such defuults shall have been cured within the period after notice, if any, ns
providud in this lease, any further similar default shall be deorted » deliberate material breach of this lease
ond Landlord may serve a written notice of cancellation of lease as provided in Paragraph 17 hereof,
without affording Tenant an opportusity to cure such further similar default,

(b) In any case in which the Rent or additional rent is not paid on the day when same is due,
Tenant shall pay a late charge equal to §-1/2 cents for cach dollar so due, and in addition thereto, the sum
of $100.00 for the purpose of defraying expenses incident to the handling of such delinguent account.
Tenamt further agvecs that the late charge imposed is fair and reasonable, complics with all laws,
regulations and statutes, and constitutes an agreement between Landlord and Tenent as to, the estimated
compensation for cosis and adminisizative ¢xpenses incurred by Landiord due to the late payment of rent
by Tenant. Tenant further agrees that the late charge assessed pursuant o this lease is not interest, and the
Jate charge does not create a borrowerflender or borrower/ereditor relationship between Landlord and
Tenant, The demand and collection of the aforesaid late charges shall in no way be deemed a wajver of
any and all remedies that the Landiord may have under the terms of this lease by summary proceedings or
otherwise in the event of a defanlt in payment of rent oradditional rent,

{c) In the event that Landlord shall bring any proceeding against Tenant for recovery of
money damages, or for possession of the Demised Premises by reason of nonpayment of Rent or
additional rent, or if Landiord shull otherwise engage an attomey in connection with the enforcement of
any provision of this Jease or for nonperformance by Tenent of the terms and conditions of this ease, or
for breach of lease or if Landlord shall successfully defend an action by Tenant relating in-any. way to this
lease, and Landlord shall incur costs and expenses by reason thercof or by reason of such default, such
charges, including legal fecs, shull be due and payable from Tenunt as additlonal rent and shalt becom
immediately due and payable upon the incurrence of same. In the event that Landlord shall institute
surmmary proceedings for nonpayment of Rent or additional rent, the legal fees thercfor shall be 25% of
the amount demanded in the petition or 5,000, whichever is grester. Said amount may be included in the
petition and shall be deemed additional rent. ‘This provision shall expressly apply following the
expiration or early termination of this lense where the Tenant, subtenont or assignee continues in
possession of the Demtised Promiscs.

(D Tenant agrees to give Landlord written notice of any proposed change in the ownership
of the majority of the outstanding eapita! stock of Tenant or any chunge in the ownership of the mejority
of the assets of Tenent, Failure of Tenant to pive the notice provided for in the preceding sentence shall
by deemned a non-curable default by Tenant pursuant to this lease (that is, 2 defsult which has alrendy
extended beyond the applicable grace period, if any, following notice from Landlord), giving Landlord




the right, at its option, to cancel and terminate this lease or to exercise any and all other remedies
available to Landlord hereunder or as shall exist at law or in equity.

()] At any time after this lease is tenninated or the Term shall have expited and come to an
end or Landlord shall have re-entered upon the Demised Premises, as the case may be, whother or not
Landlord shall have collected any monthly deficiencies pursuant to Paragrupl 18 of the preprinted portion
of this lease, Landlord, at its 50ls discretion, shall be entitled to recover from Tenant, and Tenant shall pay
to Landlord, on demand, as and for liquidated and agreed final damages, a sum equal to the amount by
which the Rent and additional rent reserved in thig lease for the period which otherwise would have
constituted the unexpired portion of the Term exceeds the then fair and reasonable rental value of the
Demised Premises for the same period, both discounted to present worth at the rate of four (4%) per cent
per annum. If, before presentation of proof of such liquideted damages to any coutt, commission, or
tribunal, the Demised Premises, or any part thereof, shall have been relet by Landlord for the period
which otherwise would have constituted the unexpired portion of the Demised Term, or any part thereof,
the amount of Rent and additional rent reserved wpon such reletting shall be deemed, prima facie, to be
the fair and reasonable rental value for the part or the whole of the Demised Premises so relet during the
term of the reletting.

(3] Nothing contained in this lease shall be construed as limiting or precluding the recovery
by Landlord against Tenant of any sums or damages to which, in addition to the damages partioularly
provided above, Landlord may lawfully be entitled by reason of any default hereunder on the part of the
Tenant. Anything in this lease to the contrary notwithstanding, during the continuation of any default by
Tenant, Tenant shall not be entitled to exercise any rights or options, or to receive any funds or proceeds
being beld, under or pursuant to this lease.

{g)  The specified remedies to which Landlord may resort hereunder are cumulative and are
not intended to be exclusive of any other remedies or means of xedress to which Landlord may lawfully
be entitled, and Landlord may invoke sny remedy allowed at law or in equity as if specific remedies were
not herein provided for.

59. Insurance.

(a) Tenant shall, and shall require its contractors and subcontractors to, obtain and keep in
full force and effect during the Term, at ils own cost and expense, the following minimum insurance; (i)
Commercial General Liability Tnsurance, on an occurrence form (CG 0001 or its equivalent) and such
insurance shall afTord protection in an amount of not less than One Million ($1,000,000) Dollars coverage
for bodily injury, death and property damage arising out of any one cccurrence mnd Two Million
(82,000,000) Dollars in the aggregate (such limit to apply on a “per loeation basis"), protecting Tenant as
the insured and the Indemnified Partics (as hereinafter defined), as well as any other parties whose natnes
have been provided by Landlord to Tenant in writing from time to time, as additional insureds (in a
blanket endorsement form satisfactory to Landlord in its reasonable discretion) against any and all claims
for personal injury, death or property damage, such insurance to provide primary coverage without
contribution from any other ingurance carried by or for the benefit of Lendlord or any other party named
as an additional insured. Such ingurance shall include covernge for a blanket contractual lability covering
the indemnification requirements of this lease and shall alse include Products/Completed Qperations (i)
“Special Perils” Property Insurance Form and to inctude the additional perils of loss from windstorm or
hail including coverage for water demage from all causes ineluding, without limitation, sprinkler leskage,
sewer dischargs or back up, water ling breakage and overflow from other tenant’s spaces (if applicable),
flood and earthquake insuring Tenant's property including improvements and betterments mude by or on
the behalf of Tenant, (and including, without limitation, Business Interruption coverage providing for the
payment of all rent and additional rent payable under this lease for a period of twelve (12) months
inchuding “Bxtra Expenss” and Equipment Breakdown Insurance) insuring Tenant’s property, equipment,
and slf items within the Premises which Tenant is obligated to maintain and/or replace, for the full
insurable value thereof or replacement cost value thereof, whichever is greater without deduction for
depreciation. This policy shall have an agres value endorsement or otherwise waive any coinsurance
penaltics; (iii) Workers Compensation Coversge and Employers Liability Coversge as required by law;
(iv) New York DBL Coverage, as required by law; (v) Business Automobile Coverage in an amouat of
not less than One Million ($1,000,000} Dollars combined single limit per accident for bodily injury or
property damage (which policy form shall Include coverage for “Any Auto” which includes autos owned,
hired and non-ownaed); (vi) Umbrells Liability Coverage with limits of Hability of not tess than Five
Miltion ($5,000,000) Dotlars per occurrence and general aggregate per location and shall be no less broad
than the underlying policies, shall have the same Inception and expiration date as the underlying coverage
and shall include a “drop~down” provigion in the event the limits of the underlying program are eroded;
and (vii) any other insurance required by law, All of Tenant's insurance policies {including, without
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limitation, policies carried by Tenant’s contractors and subcontractors) with the exception of worker’s
compensation, shall include the Indemnified Partics as additional insureds. All policies including workers
compensation shall contain & waiver of subrogation endorsement in favor of the additional insureds and
be primary and non-contributory to other insurance carried by the additional insureds, All deductibles
shall be puid by Tonant and shall not exeeed $5,000.00. None of Tenant’s insurance policies may provide
for & self-insured retention. Landlord may require Tenant to increase the limits of the liobility coverage
described in (i) above or obtaln additional coverage, from time to time, to that amount of insurance which
in Landlord’s reasonable judgment is then being customarily required by landlords for similar space in
buildings in the municipality in which the Building is located.

(b) All insuranee required to be carried by Tenant pursuant to the terms of this lease (i) shail
be written in form and substance satisfactory to Landlord by a good and selvent insurance company of
recognized standing, admitted to do business in the State of New York, which shall be reasonably
satisfactory to Landlord and shall be rated in Best’s Insurance Guide or any successor therelo as having a
Best's Rating of not less than “A” and a “Financial Size Category” of not Jess than “X", or if such ratings
are not then n effect, the generally accepted equivalent thereof or such other financial rating as Lendlord
may at any time consider appropriate; and (if) shall contsin 8 provision that no act or omission of Tenant
sholl affect or limis the obligations of the insurance company to'pay the amount of any loss sustained,
Tenant shall procure, maintain and place such insurance and pay all premiums and chacges therefor and
upon frilure to do o Landlord or any other additional insured party referred to above may, but shall not
be obligated to, procure, maintain and place such insurence or make such payments, and in such event the
Tenant agrees to pay the amount thereof, plus intorest at the maximum rate permitted by law, to Landlord
on demand und gnid sum shall be in each instance collectible ag additional rent on the first day of the
month following the date of payment by Landlord. Tenant shall cause to be included in all such insurance
policies a pravision to the effect thet the samo will be non-cancelsble and that no material change in
coverage sholl be made thereto unless Landlord and all additional insureds referved to above shall have
received at least thirty (30) days prior written notice theseol by certified mail, return receipt requested.
The original insurance policies or appropriate certificates (on the form currently designated “Acord Form
27" or its equivalent) shall be deposited with Laudlord on or prior to the commenzement of the Term
hereof. Any renewals, replacements or endorsements thereto shall alse be deposited with Landlord to the
end that said insurance shull be in full forse and effect during the Term.

{© Tunant shell cause each insurance policy carried by it and insuring its fixtures and
contents, or the bettarments and improvements made by Tenant, against loss by fire and other hazerds to
be written in & manner 5o as to provide that (he insurer waives all right of recovery by way of subrogation
against Landlerd in connection with any Joss or dmmage covered by any such policy or policies. Landlord
shall not be Hable to the Tenant for any loss or damage caused by fire or ather hazards,

(d) Landlord will cause each insurance policy carried by Landlord and insuring the Building
and Demised Premises against Joss by five and other hezards to be written in such a manner so as to
provide that the insurer waives all right of recovery by way of subrogation against Tenant in connection
with any loss or damage covered by such policy or poficies. . Tenant shall not be lable to Landlord for
any loss or damage caused by fire or other hazard,

{e) If Tenant shall st any time fail to mainiain insurance a8, and 10 the extent, reguired
hereunder, Tenant hereby roleases Landlord from all foss or damage which could have been covered by
such insurance if Tenant had maintained such insurance, including the deductible andfor uninsured
portion thereof. In 1o event, however, shull the foregoing clause increase the lability Landlord may
otherwise have under this [ease for such loss or damage.

(03] All insurance coverage shall be provided in compliatice with the requirements herein and
shall contain no non-standard, specinl, and/or unususl exclusions or restrictive endorsements without the
prior written consent of Landlord.

60.  Broker. Tenant represents that this lease was brought about by Colliers International LI Inc.,
Jericho, NY, by Maithew Kucker, and NY Vidual Rexlty, New York, NY, by Andy T. Ahmend,
(collectively the “Broker”) as broker and all negotiations with respect to this lease were conducted
exclusively with the Broker. Tenant agrees that if any claim is made for commissions by any other broker
through or on account of any nots of Tenant, Tenant will indemnify, defend and hold Landlord free and
harmless from any and all lisbilities and cxpenses in connectlon therewith, including Landlord's
reasonable attorney’s fees. With respect to the foregoing, in the event Tenant elects to use any broker (the
“New Broker) other than or together with the Broker in connection with the extension of this lease
(whether by way of a renewal option or a separate extension agreement), Tenant shall be responsible for
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(end indemnify Landlord against) the commission claimed by the New Broker and any liabilities and
expenses, including reasonable attorney fees, incurred by Landlord with respect thereto.

61. Conditions of Landlord’s Liability. Landlord and Landlord’s agents and employees shall ot be
lisble for, and Tenant waives all claims for, loss or damage to Tenant’s businesa or damage to person or
property sustained by Tenant resulting from any, aceident or occurrence (unless caused by or resulting
from the negligence of Landlord other than accidents or occurrences against which Tenant is insured and
except to the extent Tenant is contributorily negligent) in or upon the Demised Premises or the Building,
including, but not limited to, cleims for damage resulting from: (i) any equipment or appurtenances
becoming out of repair; (ii) injury done or occasioned by wind; (iif) any defect in or failure of plumbing,
_heating or air conditioning equipment, electric wiring or instellation thexeof, gas, water, or steam pipes,
stairs, porches, railings or walks; (iv) broken glass; (v) the backing up of any sewer pipe or downspout;
(vi) the bursting, leaking or running of any tank, tub, washstand, water closet, waste pipe, drain or other
pipe or tank in, upon or about the Building or the Demised Premises; (vii) the escape of steam or hot
water; (viii) water, snow or icc being upon or coming through the roof, skylight, trapdoor, stairs,
doorways, show windows, walks or any other place upon or near the Building or the Demised Premises or
otherwise; (ix) the falling of any fixture, plaster, tile or stucco; and (x) any act, omission or negligence of
other tenants, licensees or of any other persons or eccupants of the Building or of adjcining or contiguous
buildings or of owners of adjacen! or contiguous properly. Whenever Tenant shall claim under this lease
that Landlord has unreasonably withheld or delayed its consent to some request of Tenant for which
Landlord is specifically obligated to be reasonable under this lease, Tenant shall have no claim for
damages by reason of such alleged withholding or delay, and Tenant's sole remedy thercof shall be a right
to obtain specific performance or injunction but in no event with recovery of damages.

62. Partnership Tenant, If Tenant is a parinership (or is comprised of two (2) or more persons,
individually or as co-partners of a partuership) or if Tensnt's interest in this lease shall be assigned to a
partnership (or to two (2) or more persons, individually or as co-partners of 2 partnership) pursuaat to
Paragraph 54 (any such partnership and such persons are referred to in this Paragraph as “Partnership
Tenant™), the following provisions of this Section shall apply to such Partnership Tenant: () the
lisbility of each of the parties comprising Partnership Tenant shall be joint and several, and (b) each of the
parties comprising Partnership Tenant hereby consents in advance to, and agrees to be bound by, any
modifications of this lease which may hereafier be made, and by any notices, demands, requests or other
communications which may hereafter be given, by Partnership Tenant or by any of the parties comprising
Partnership Tenant, and (¢} any bills, statements, notices, demands, requests and other communications
given or rendered to Partnership Tenant or to any of the parties compriging Partnership Tenant shall be
deemed given or readered to Partnership Tenant and to sl such parties and shall be binding upon
Partnership Tenant ond all such parties, and (d) if Partnership Tenant shall admit new parmers, all of such
new partners shall, by their admission to Partnership Tenant, be deemed to have assumed performance of
all of the terms, covenanis and conditions of this lease on Tenant’s part to be observed and performed,
and (€) Parinership Temant shall give prompt notice to Landlord of the admission of sny such new
partners, and upon demand of Landlord, shall cause each such new partner to execute and deliver to
Landlord an agreement in form satisfactory to Laudlord, wherein each such new partner shall assume
performance of all of the terms, covenants and conditions of this fease on Tenant™s part to be vbserved
and performed (but veither Landlord’s faiture 1o request asy such agreement nor the failure of any such
new partner to execute or deliver any such agreement to Landlord shall vitiate the provisions of'
subdivision (d) of this Paragraph).

63. Miscellaneous.

() This lease shall not be recorded. No memorandum of this lease shall be recorded without
the express written consent of Landlord.

T (b) The invalidity or unenforceability of any provision of this lense shall in no way affect the
validity or enforceability of any of the other provisions contained in this lease. Landlord and Tenant
understand, agree and acknowledge that this lease has been freely negotiated by both parties and that, in
the event of any controversy, dispute, or contest over the meaning, interpretation, validity, or
enforceability of this lease or any of its terms and conditions, there shall be no inference, presumption or
conclusion drawn whatsoever against either party by viriue of that party having drafted this lease or any
portion hereof. .

; (©) There are no oral agreements between the parties hereto affecting this lease and this lease
supersedes and cancels any and all previous representations, negotiations, amrangements and
understandings, if any, between the partics hereto with respect to the subject matter hereof, and shall not
be used to interpret or construe this lease,
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(GY] Wherever in this leage there is any conflict between the provisions of any of the
preprinted portions of the lease and the non-preprinted portions of the lease (e.g. typewritten or
handwritten changes to the pre-printed form end the provisions of this rider), the non-preprinted
provisions shall be deemed to supersede the preprinted provisions,

(e) Any references in the printed portions of this lease to the City of New York and the
Administrative Cade of the City of New York are deemed deleted, and where applicable the town in
which the Demised Premises ig located and other local governmental authorities and their ordinances shall
be substituted in lieu thereof.

0] This lease may not be changed, modified or discharged, in whole or in past, orally, and no
executory agtcemnent shall be effective to change, modify or discharge, in whole or in part, this lease or
any obligations undcr this lease, unless such agreement is set forth in a written instrument executed by the
party against whom enforcemeont of the change, modification or discharge is sought, In addition, Tenant
shall reimburse Landlord for any and all reasonable attorney fees incurred by Landlord in connection with
the preparation, review, negotiation and/or consummation of any amendment, modification, instrument,
agreement or other understanding made at the request of, or as an accommaodation to, Tenant with respect
to this lease.

&) The mailing or delivery of a lease by the Landlord to a possible Tenent, its agent or
attorney, shall not be deemed an offer nor shall any obligation or libility be created on the part of
Landlord until such time as a léase, duly executed by the Landlord, is delivered to such possible Tenant,
its agent or attomey.

) Tenant shall give notice to Landlord, promptly after Tenant learns thereof, of (i) any
accident in or sbout the Demised Premises, (ii) all fires and other casualties within the Demised Premises,
(i) all dameges to or defects in the Demised Premises, including the fixtures, equipment and
appurtenances thereof for the repair of which Landlord might be responsible, and (iv) all damage to or
defects in any parts or appurtenances of the Building’s sanitary, electrical, heating, ventilating, air
conditioning, elevator and other systems located in or passing through the Demised Premises or any part
thereof,

® Supplementing Paragraph 34 of the preprinted portion of this lease, in the event that
Landlord holds the security deposit in an isterest bearing account, Lendlord may retain such
administrative expenses which Landlord is entitled to retain pursnant to Section 7-103 of the New York
General Obligation Law or any successor statute,

[0 In the event that Tenant is not an individual, Tenant represents that the officer or officers,
pariner or partners, member or members or manager or managers executing this lease have the requisite
authority to do so.

k) Tenent hereby acknowledges that Landlord makes no represemtations as to the
compatibility of the Building systems with Tenent's equipment, trade fixtures (including, without
limitation, racking) and/or inventory.

o To the fullest extent permitted by law, Tenant shall, and shell require its contractors and
subcontractors to, indemnify, hold harmless and defend Landlord, its subsidiaries, affiliates, partners,
members, lenders, managing agents, construction company, subsidiaries, directors, officers, contractors,
employees, agents and any ground lessor (collestively, the “Indemnified Partics™) from and agsinst any
and all liabilities, claims, demands, dameges, costs, expenses (including attorney fees) suits, judgments
whether actual or alleged, including such for bodity injury or wrongful death to any person (including
tenant employees and invitees) and property damage to any property, arising out of or in connection with
the operations or business of the Tenant at fhe demised premises or Real Property; the acts or omissions
of the Tenant, its sub-tenants, its employees, invitees, contractors, subcontractors or agents; or any breach
of this lease or improper conduct. Upon notification by the Landlord of an indemnifiable event, Tenant at
its own expense shall arrange for Landlord’s defense (at Landlord’s option) and confirm indemnification,
Tenant will still be responsible to fulfill its obligations under this Article in the event Tenant or Tepant’s
insurence company does not accept a tendor of claim by the Landlord. These indemnification provisions
are to continue afier lease expiration or earlier termination of this lease and are not limited by the amount
of available insurance in place.

(m) This lease shall be construed in accordance with and governed by the internal laws (without
reference to choice or conflict of laws) of the State of New York. In respect of any dispute between the
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parties regarding the subject matter hereof, the parties hereby irrevocably consent and submit to in
personam jurisdiction in the courts of New York, located in the counties of Nassau or Suffolk, including
the United States courts located in said counties, and to all proceedings in such courts. The parties hereby
agree that such courts ghall be the venue and exolusive and proper forum in which to adjudicate any case
or controversy arising either, directly or indirectly, under or in connection with this lease and that they
will not contest or challenge the jurisdiction or venue of these courts.

(n) Notwithstanding anything contained to the contrary in this lease, Tenant hereby waives any
right to recover ageinst Landlord any indirect, consequential, special, punitive or incidental damages
against Landlord [n any cause of action, proceeding or claim arising out of, or in connection with, this
fease.

(0) Tenant represents that its taxpayer identification number Is 2315

{r) Supplementing Paragraph 26 of the pre-printed portions of this leasc, Tenant waives its
right to bring a declaratory judgment action with respect to any provision of this lease or with respect to
any notice sent pursusnt to the provisions of this lease, Auny breach of this paragraph shall constitute a
material breach of substantial obligations of the tenancy, and shall be grounds for the Immediate
termination of this lease and Landlord may serve a written notice of cancellation of lease as provided in
Poragraph 17 hereof. It is further agreed thet in the event injunctive relief is sought by Tenant and such
relief shall be denied, Landlord shell be entitled to recover the costs of opposing such an application, or
action, including its attorneys’ fees actually incurred, all as additional rent; it is the intention of the parties
hereto that their dispute be adjudicated via summary proceeding,

« This lease may be executed in any number of counterparts, each of which shall be
deemed an original instrument, but all such counterparts together shall constitute but one and the same
agrecment.




IN WITNESS WHEREOF, Landlord and Tenant have respectively signed this lease as of the day and
year first above written,

Landlord: Maxima Real Estate ~ Barclay LLC

Tenant:

G " Thpernd)
7--Sa§5}/lbtﬁ TRema €
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Arlyn Eames

From: Sosinsky, Gary <Gary.Sosinsky@macerich.com>

Sent: Wednesday, December 6, 2023 4:32 PM

To: Arlyn Eames; Edie Longo; twalsh@nixonpeabody.com; ewood@nixonpeabody.com;
Mackey, Jim; dan.baker@gtlaw.com

Subject: FW:; IDA Approval of Tenant Sublease - Valley Stream Green Acres LLC 2015 Facility -
1187 Green Acres Road South, Valley Stream, NY 11581 - Designer Jewelers

Attachments: Launch Parallel Provisions Chart for IDA.DOCX; Launch Trampoline Park - Green Acres

Mall - Lease.DOCX

Some people who received this message don't often get email from gary.sosinsky@macerich.com. Learn why this is important

Caution

This email originated from outside of the Town of Hempstead. Do not click links or open attachments unless you
recognize the sender and know the content is safe.
Hello Arlyn:

In accordance with instructions from Daniel Baker of Greenberg Traurig LLP, attached please find sent directly to you a
copy of the tenant sublease for your approval in accordance with Section 9.3 of the Lease Agreement dated May 1, 2015
for the above referenced location (“Valley Stream Green Acres Lease”) related to the following:

- Size of Premises: 34,181 feet

- Tenant: WSF Inc., a New York corporation, d/b/a Launch Entertainment Park

- Address: Space #0087B on the 2" level, with a property address of: 1187 Green Acres Mall,
Valley Stream, NY 11581

- Estimated employees: Approximately 46 full time employees

- Estimated average salaries: Approximately $17 per hour for part time employees (approx. 49
part time employees); Approximately $65,000.00/annum on average

for salaried employees

Also attached is a chart regarding the corresponding tenant sublease provisions compared to the provisions listed in
Exhibit G of the Valley Stream Green Acres Lease as indicated in Nancy Rendos’ 7/15/15 memo to you.

Please note, there is no NDA requested in connection with this Lease

Please confirm your approval of the lease and execution of the resolution by the TOHIDA approving the lease by a reply
email to me so | may proceed with execution of the tenant sublease as soon as possible. If you have any questions in the
meantime, please do not hesitate to contact me at the number below.

Sincerely and thank you,
Gary

Gary Sosinsky | AVP, Real Estate Counsel
Macerich

11411 N Tatum Blvd

Phoenix, AZ 85028

p. 602.953.6333
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THIS LEASE AGREEMENT ("Lease") is made as of

LEASE AGREEMENT

("Effective Date") by and

between VALLEY STREAM GREEN ACRES LLC, a Delaware limited liability company (“Landlord"), and
WSF Inc., a New York corporation ("Tenant").

In consideration of the rents to be paid and the covenants to be performed by Tenant, Landlord hereby
leases to Tenant and Tenant hereby leases from Landlord the following described Premises, upon the
following terms and conditions (capitalized terms used herein without definition shall have the meanings
ascribed to such terms in Exhibit D):

1. FUNDAMENTAL LEASE PROVISIONS

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9

Center:

Premises:

Floor Area of
the Premises:

Term:

Required
Opening Date:

Rent
Commencement
Date:

Expiration Date:

Fixed Minimum
Rent:

Percentage Rent
Rate:

Green Acres Mall, located in the Village of Valley Stream,
County of Nassau, State of New York

Space #0087B on the 29 level, with a property address of:
1187 Green Acres Mall, Valley Stream, NY 11581

Approximately 34,181 square feet

From the Delivery Date until the Expiration Date, unless
extended or sooner terminated pursuant to the terms of this
Lease.

365 days following the Delivery Date

The earlier to occur of (a) the date on which Tenant first opens
the Premises for business or (b) the Required Opening Date.

The day prior to the fifteenth (15%) anniversary of the Rent
Commencement Date, subject to extension under Article 22
below, if applicable.

Annual Fixed Monthly Fixed
Dates Minimum Rent  Minimum Rent
T - Expiration Date $1,025,430.00 $85,452.50

1From the Rent Commencement Date
*Subject to increases pursuant to Section 3.4

12% (or 15%, as applicable. See Section 3.5.1 and 3.5.1.1)

Green Acres Mall - Launch Entertainment Park - NSR
Launch Trampoline Park - Green Acres Mall - Lease - 11.30.23 -
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1.10. Annual
Breakpoint:

1.11. Permitted Use:

1.12. Trade Name:

1.13. Center Hours:

1.14. Radius:

1.15. Landlord's
Address For
Notices:

Annual
Dates Breakpoint*
I - Expiration Date $10,000,000.00*

1From the Rent Commencement Date
**Subject to adjustment and increases pursuant to Section 3.5.1 and
3.5.1.1

Tenant shall use the Premises primarily as a Launch indoor
entertainment park, including a children's activity and gaming
entertainment center operating under the Trade Name, with
incidental sales of i) merchandise directly related to Tenant’s
trade name and the primary use and ii) snack foods and non-
alcoholic beverages. The Premises shall be used for no other
use or purpose.

Launch Entertainment Park

Monday through Saturday 10:00 a.m. to 9:00 p.m. and
Sunday 11:00 a.m. to 7:00 p.m., or such other hours that the
Center is open for business as such hours are designated
from time-to-time by Landlord.

3 miles, measured from the outside boundaries of the Center,
as the Center is constituted on the Effective Date.

Valley Stream Green Acres LLC
2034 Green Acres Mall

Valley Stream, NY 11581-1545
Attention: Center Manager

With a copy of notices to:

Valley Stream Green Acres LLC

¢/o Macerich

P.O. Box 2172

401 Wilshire Boulevard, Suite 700

Santa Monica, California 90407

Attn: Correspondence Routing System/Legal Department

Green Acres Mall - Launch Entertainment Park - NSR
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1.16. Tenant's
Address For
Notices:

1.17. Address For
Payment of
Rent:

WSF lnC. Article 14
Attn: Wisam Assaedi

163-50 Crossbay Boulevard

Howard Beach, NY 11414

With a copy to:
Launch Holdco, LLC
920 Bald Hill Road
Warwick, Rl 02886

With a copy of notices to:

JDE Law Firm, PLLC

2555 Richmond Avenue, FL. 2
Staten Island, NY 10314

Section 3.1

Valley Stream Green Acres LL.C
Dept # 880508

P.O. Box 29650

Phoenix, AZ 85038-9650

1.18. Landlord's None. Section 21.3
Broker(s):
1.19. Tenant's Bruce Herman, Booth Street Leasing Section 21.3
Broker(s):
1.20. Guarantor(s): Yahya Assaedi and Saba Assaedi, husband and wife, and
Wisam Assaedi and Abeer Yahya Al Aaidi, husband and wife
1.21. Rent Inquiry Landlord: Section 3.1
Address: Phone: (866) 811-1095
Email: GreenAcresAR@macerich.com
Tenant:
WSF Inc.
Email: sammyalsidi@yahoo.com
Phone: (need phone)
1.22. Landlord's Valley Stream Green Acres LLC Section 3.5
Sales Reporting Macerich Shared Services
Address: P.O. Box 2188
Santa Monica, CA 90406-2188
Aftention: Sales Associate
Phone: (866) 811-1095
Facsimile: (602) 953-8354
Email: greenacres.salesreporting@macerich.com
Green Acres Mall - Launch Entertainment Park - NSR Retail Mall Fixed
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1.23. Security $170,905.00 Section 3.9
Deposit:

1.24. Letter of Credit $1.500,000.00

2.  PREMISES AND CONSTRUCTION OF IMPROVEMENTS

2.1, Center and Premises. The Center, as of the Effective Date, is known by the name set
forth in Section 1.1. Exhibit A is an approximate depiction of the Center; however, the depiction of the Center
on Exhibit A is not a representation, warranty or covenant of any kind by Landlord that all or any part of the
Center is, will be, or will continue to be configured as indicated on Exhibit A. Landlord expressly reserves
the right at any time to change the name of the Center without any liability to Tenant. The approximate
location of the Premises is depicted by crosshatching on Exhibit B,

2.2 Tenant's Work. Promptly following (a) the Delivery Date, (b) Landlord's approval of the
Approved Plans and (c) Tenant's receipt of all permits and licenses required by governmental authorities,
Tenant shall, at its sole cost and expense, cause Tenant's Contractor to commence Tenant's Work in
accordance with the Approved Plans, this Lease, Exhibit C and the Tenant Package and to diligently pursue
the same to completion so as to open the Premises for business to the public on or before the Required
Opening Date.

2.3. Timely Opening. Tenant acknowledges the financial success of the Center depends, in
part, on Tenant completing Tenant's Work and opening the Premises for business to the public on or before
the Required Opening Date (“Timely Opening Requirement”) and Landlord's damages arising from
Tenant's failure to comply with the Timely Opening Requirement are difficult to ascertain. Therefore, if
Tenant fails to complete Tenant's Work and/or open the Premises for business to the public on or before
the date that is 60 days after the Required Opening Date, then in addition to Landlord's other remedies
under this Lease, Landlord shall have the right to collect from Tenant, in addition to all Rent, an amount
equal to 25% of the Fixed Minimum Rent (prorated on a daily basis) for each such full or partial day that the
Timely Opening Requirement is not met.

3. RENT

3.1. Payment of Rent. Tenant shall pay all Rent to Landlord without notice, demand, deduction
or offset, in lawful money of the United States of America, to the Address for Payment of Rent or at such
other place as Landlord may from time-to-time designate in writing to Tenant. Tenant shall be obligated to
pay Rent when due regardless of whether Tenant receives a statement therefor. Landlord and Tenant may
each use the other's Rent Inquiry Address for any inquiries relating to Rent. The acceptance by Landlord of
partial payment of any sum due from Tenant shall not be deemed a waiver by Landlord of any of its rights
to the full amount due or an admission by Landlord of the accuracy of any Monthly Sales Statement or any
Annual Sales Statement submitted by Tenant. Any endorsement or statement on any check or
accompanying letter from Tenant shall not be deemed an accord and satisfaction. Any Rent payments
received from Tenant or any other person shall be conclusively presumed to have been paid on Tenant's
behalf, however, in no event shall the foregoing be construed as requiring Landlord to accept any Rent from
any person other than Tenant. The acceptance by Landlord of Rent from Tenant or any person other than
Tenant shall not be deemed to be a waiver by Landlord of any provision of this Lease or to be a consent to
any Transfer or to be a release of Tenant from any obligation under this Lease. The acceptance by Landlord
of delinquent payment shall not constitute a waiver of any default and shall not constitute a waiver of timely
payment of the particular payment involved. Landlord shall have the right to apply payments received from
Tenant pursuant to this Lease, regardless of Tenant's designation of such payments, in such order and
amounts as Landlord, in its sole discretion, may elect.

3.2. Prorations. If the Rent Commencement Date begins on a day other than the first day of a
month or if the Term expires on a day other than the last day of a month, then Fixed Minimum Rent, Fixed
CAM and Tenant's Share of Real Estate Taxes for such month shall be an amount equal to the product
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obtained by multiplying the respective annual amounts by a fraction, the numerator of which shall be the
number of days in such month and the denominator of which shall be the actual number of days in such
calendar year, unless otherwise provided. If the Lease Year is less than 12 full calendar months, then the
Annual Breakpoint for such Lease Year shall be an amount equal to the product obtained by multiplying the
Annual Breakpoint by a fraction, the numerator of which shall be the number of days in such Lease Year
and the denominator of which shall be 365. If the Premises are closed for any full or partial day during Center
Hours, then Annual Breakpoint shall be prorated for the Lease Year in which such closure occurs.

3.3. Late Payments. If Tenant fails to pay any Rent to Landlord when due, Landlord shall have
the right to collect, as a fair estimate of the expenses Landlord would incur by reason of Tenant's late
payment of Rent or a dishonored check: (a) interest on the unpaid Rent at the Agreed Rate from the date
payment is due until the date payment is made and (b) a monthly service charge equal to 5% of the overdue
amount ("Late Charge"); however, the Late Charge shall be waived for the first occurrence in any Lease
Year as long as Tenant makes such payment within 5 days after Tenant’s receipt of a delinquent payment
reminder from Landlord (which delinquent payment reminder may be sent via U.S. mail or email to Tenant’s
Rent Inquiry Address listed in Article 1). Landlord shall not be required to give Tenant such delinquent
payment reminder more than once in any Lease Year prior to assessing a Late Charge. If payment is made
by a check which is dishonored by the drawing bank, Tenant shall pay to Landlord a service charge equal
to $50.00, and Landlord may require that all future payments of Rent shall be made by electronic money
transfers. The imposition of such interest and service charges shall neither constitute a waiver of Tenant's
default with respect to such overdue amount nor prevent Landlord from exercising any other right or remedy
available to Landlord.

3.4. Fixed Minimum Rent. From and after the Rent Commencement Date, Tenant shall pay in
equal monthly installments, in advance on the first day of each month (except for the first instaliment, which
shall be paid on the Rent Commencement Date), the Fixed Minimum Rent. Commencing on the first day of
the second Lease Year and on the first day of each Lease Year thereafter (each such date is sometimes
referred to as a "Rent Adjustment Date"), the Fixed Minimum Rent then in effect (or which would then have
been in effect absent any abatement or reductions in Fixed Minimum Rent, except for permanent reductions
in Fixed Minimum Rent due to a permanent Taking) shall be increased by 2%.

3.5. Percentage Rent

3.5.1. Percentage Rent. Tenant shall owe Percentage Rent to Landlord for each Lease
Year commencing upon the calendar quarter in which Tenant's Gross Sales first exceed the Annual
Breakpoint for each Lease Year. Percentage Rent shall be payable to Landlord concurrently with
Tenant's submittal of the Quarterly Sales Statement for each calendar quarter thereafter in an amount
equal to the product obtained by multiplying the Percentage Rent Rate by the amount of Gross Sales
during the preceding calendar quarter that is in excess of the Annual Breakpoint. If Fixed Minimum
Rent during any Lease Year is reduced pursuant to a provision in this Lease or by express written
agreement between Landlord and Tenant, then the Annual Breakpoint shall likewise be reduced by a
percentage equal to the percentage decrease in the Fixed Minimum Rent payable for the period
during which the change in Fixed Minimum Rent is in effect. On each Rent Adjustment Date, the
Annual Breakpoint shall be adjusted by a percentage equal to the increase in Annual Fixed Minimum
Rent on such Rent Adjustment Date.

3.5.1.1. Conditional Increase the Percentage Rent Rate and Annual
Breakpoint, and Proration. In the event Tenants Gross Sales reach or exceed
$12,000,000.00 in any consecutive 12 month period, then, commencing on the 1%t day following
that 12 month period, the Percentage Rent Rate will increase to 15%, which rate will apply for
the remainder of the Term; and the Annual Breakpoint will increase to $15,000,000.00. The
Annual Breakpoint increases specified in the last sentence of and the remainder of the
provisions of Section 3.5.1 above will continue to apply. In the event the increase in Annual
Breakpoint occurs on a date other than the 1%t day of any Lease Year, there will be two partial
year calculations, and Tenant's Gross Sales for that Lease Year will be prorated for the
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applicable periods of the applicable Annual Breakpoint as follows: a) for the period in which the
12% Percentage Rent Rate is applicable, Tenant's Annual Breakpoint applicable to that 12%
Percentage Rent Rate will be reduced to reflect the actual number of days in the Lease Year
that the 12% Percentage Rent Rate was applicable divided by 365, and b) for that period in
which the 15% Percentage Rent Rate is applicable, Tenant's Annual Breakpoint applicable to
that 15% Percentage Rent Rate will be reduced to reflect the actual number of days in the Lease
Year that the 15% Percentage Rent Rate is applicable divided by 365, and Percentage Rent
will be due accordingly.

3.5.2. Sales Statements. Within 15 days after the end of each calendar quarter, Tenant
shall deliver to Landlord at Landlord's Sales Reporting Address a Quarterly Sales Statement
specifying the Gross Sales made for the preceding calendar quarter. Within 20 days after the end of
each Lease Year, Tenant shall deliver to Landlord at Landlord’'s Sales Reporting Address an Annual
Sales Statement specifying the Gross Sales made for the preceding Lease Year. If Tenant should fail
to timely provide any Quarterly Sales Statement or any Annual Sales Statement in the manner and
form required by this Lease, then, without limitation as to any and all rights and remedies available to
Landlord in this Lease, at law and in equity, Landlord shall also have the right to invoice Tenant the
sum of $250.00 per incident per month to cover the additional time and expense involved to obtain
each such Quarterly Sales Statement or Annual Sales Statement.

3.6. Intentionally omitted.

3.7. Tenant's Share of Real Estate Tax Increases. Commencing on the first day of the second
Lease Year and continuing throughout the remainder of the Term, as extended, if applicable, in addition to
Tenant's obligation to pay Fixed Minimum Rent and Percentage Rent provided for in Sections 3.4 and 3.5
above, Tenant shall pay Tenant's Tax Share as provided for herein. On or about the first anniversary of
the Rent Commencement Date and annually thereafter, Landlord shall notify Tenant in writing of the
anticipated Tenant's Tax Share for the following Lease Year. From and after the date of any such notice,
Tenant shall pay 1/12% of the annual Tenant's Tax Share monthly, in advance, together with Tenant's
payments of Fixed Minimum Rent (and Percentage Rent, if applicable) during the year on or before the first
day of each month until Tenant is notified of an adjusted estimate.

3.7.1. Annual Adjustments. Following the end of each Lease Year, Landlord shall
submit to Tenant a statement of Tenant's Tax Share for the preceding Lease Year (hereinafter
“‘Annual Statement of Real Estate Taxes”). If the statement discloses that there was an
underpayment for such Lease Year, Tenant shall pay to Landlord the amount of such underpayment
within thirty (30) days after the date the statement is delivered to Tenant. If the statement discioses
that Tenant made an overpayment for such Lease Year, Landlord shall apply the amount of the
overpayment against the next installment(s) of Tenant's Tax Share until such overpayment has been
exhausted: however, within thirty (30) days following the Expiration Date, any such excess sums not
previously credited shall be refunded to Tenant.

3.7.2. Definitions. The following definitions will apply to this Section 3.7:

3.7.21. “Tenant’s Tax Share’ means Tenant's Share of the increases in Real
Estate Taxes for the Center from Tenant's Base Tax Share.

3.7.22. “Tenant’s Share” shall be equal to the Real Estate Taxes for the Center
for the applicable Lease Year (less any contributions paid by Occupants occupying Excluded
Floor Area), multiplied by a quotient the numerator of which is the Floor Area of the Premises
and the denominator of which is the Floor Area of the Center (inclusive of the Premises, but
exclusive of the Excluded Floor Area), which is from time-to-time occupied and open for
business.

3.7.2.3. “Excluded Floor Area” means the total Floor Area of all of the following:
Major Occupant Stores, the premises designated for occupancy by Occupants occupying
between 15,000 and 50,000 square feet of Floor Area, all premises having an exterior entrance
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(but only if the Center contains an enclosed mall), movie theatre premises, premises occupied
by Occupants under pad leases, premises used for educational purposes, premises used for
office purposes, premises used for restaurants, mezzanines, storage areas, premises occupied
by Temporary Tenants, Landlord’s management office(s), merchants’ association offices,
Marketing Service offices, maintenance buildings and offices, equipment rooms utilized by
Landlord for the maintenance of the Common Area, and such facilities and areas the primary
purpose of which is to afford services, convenience or recreation to customers and invitees of
the Center or for municipal and community purposes, which include, without limitation, post
offices, security and/or police offices, child care facilities, and rooms used for community or
public meetings.

3.7.2.4. “Tenant’s Base Tax Share” shall mean Tenant's Share of Real Estate
Taxes that would have been payable for the first Lease Year calculated according to the terms
of this Lease, if Tenant had been required to pay Tenant's Share of Real Estate Taxes for the
first Lease Year.

3.8. Personal Property and Other Taxes. Tenant shall pay directly to Landlord or to the
appropriate taxing authority, before delinquency, any and all taxes (including any excise, transaction, sales
or privilege tax imposed upon Landlord on account of, attributed to, or measured by Rent), assessments
and public charges levied, assessed or imposed by governmental authorities upon Tenant's business, upon
Tenant's sales, upon Rent, upon Tenant's leasehold interest, and upon all Personal Property and
Improvements, as well as upon Tenant's right to occupy, and do business at, the Premises.

3.9. Security Deposit. Concurrently with Tenant's execution of this Lease and delivery of this
Lease to Landlord, Tenant shall deposit with Landlord the Security Deposit, which sum shall be held by
Landlord as security for the faithful performance by Tenant of all of the terms, covenants and conditions of
this Lease. The Security Deposit is neither an advance Rent deposit nor a measure of Landlord's damages
in the event of Tenant's default. The Security Deposit may be used by Landlord to remedy any defauit by
Tenant, to repair damage caused by Tenant to any part of the Center, and to undertake on Tenant's behalf
any Surrender Obligations which Tenant has failed to complete as of the date the Premises are surrendered
to Landlord, as well as to reimburse Landlord for any amount which Landlord may expend by reason of
Tenant's default or to compensate Landlord for any other loss or damage which Landlord may suffer by
reason of Tenant's default. If any portion of the Security Deposit is so used or applied, Tenant shall, within
10 days after written demand, deposit cash with Landlord in an amount sufficient to restore the Security
Deposit to the full amount set forth at Section 1.23. Landlord shall not be required to keep the Security
Deposit separate from its general funds, and Tenant shall not be entitled to interest on the Security Deposit.
Tenant may not elect to use any portion of the Security Deposit as a Rent payment although Landlord may
elect to do so in the event Tenant is in default hereunder or is insolvent. Tenant shall not encumber or assign
its interest in the Security Deposit. If Tenant fully and faithfully performs every provision of this Lease to be
performed by it, the Security Deposit (less any amount which has been applied in the manner permitted by
this Section 3.9), shall be returned to Tenant within 30 days after the Refund Date.

3.9.1. Letter of Credit. In addition to the Security Deposit provided for in Section 1.23
and Section 3.9 above, Tenant shall provide Landlord with an irrevocable and unconditional letter of
credit (“Letter of Credit”) in the form attached hereto as Exhibit H solely in favor of Landlord and in the
amount set forth in Section 1.24; provided, however, (a) Tenant shall renew or arrange for the renewal
of the Letter of Credit at least 15 days prior to the expiration date thereof and on a continuing basis
without lapse throughout the Term, (b) the issuing bank shall be a Federally insured institution
acceptable to Landlord in its sole but reasonable discretion and which shall be located in the United
States of America, (c) all costs and fees relating to the Letter of Credit (including, without limitation,
issuance, renewal and drawing upon the Letter of Credit) shall be at Tenant's sole cost and expense
and (d) the Letter of Credit shall expressly permit multiple or partial draws and shall expressly state
that Landlord may draw down upon it upon written notice and without any inquiry by the issuing bank
as to the accuracy of such notice. Landlord, in its sole discretion and without limiting Landlord's
remedies under this Lease, at law or in equity, may draw down on the Letter of Credit in the event (i)
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Tenant is in default of the Lease, (ii) Tenant fails to provide Landlord with a then-current replacement
Letter of Credit within the time period set forth hereinabove or, if Landlord is unable to draw down on
the Letter of Credit, Tenant shall deposit in cash with Landlord, upon demand, the amount set forth in
Section 1.24. Notwithstanding the foregoing, commencing on the 2nd anniversary of the Rent
Commencement Date, provided Tenant is not then in default of this Lease, Tenant will be permitted
to provide a substitute Letter of Credit in the amount of one (1) year of Rent to be effective on the first
day of the 3 Lease Year. In the event Tenant is in default under the Lease as of the date of the
reduction of the Letter of Credit under this Section 3.9.1, then such reduction will not occur until any
such default has been cured, so as such, Tenant’s right to provide a substitute Letter of Credit in the
amount of one (1) year of Rent will be suspended during any period when Tenant is in default of this
Lease and will resume when Tenant has cured such default. Furthermore, as of the expiration of the
3 | ease Year, provided Tenant is not then in default of this Lease, Tenant will be permitted to cause
the Letter of Credit not to be renewed. In the event Tenant is in default under the Lease as of the
expiration of the 3 Lease Year, then such non-renewal will not occur until such any such default has
been cured.

4.  GROSS SALES

4.1. Definition of Gross Sales. "Gross Sales" means the aggregate selling price of all goods,
wares, merchandise, tickets, food, beverages and services sold, leased, licensed or delivered from any part
of the Premises by Tenant and Tenant's Occupants and shall include, but not be limited to, (a) sales or
charges for cash or credit regardless of collections, (b) sales by vending devices, (c) proceeds from audio
games and video games, (d) commissions and fees received for the sale of lottery tickets, money orders,
check cashing, phone and gift card sales and any other similar income, (e) rent income, (f) orders received
or filled at the Premises (including, without limitation, orders made by use of the mail, Internet, wire and
telephone), (g) all deposits not refunded to purchasers, (h) fees, commissions and catalogue sales, (i) sales
from solicitations, regardiess of where conducted, by personnel operating from, or reporting to any person
at, the Premises and (j) all service, finance and interest charges on any type of account or note receivable
to the extent the principal amount would constitute Gross Sales. Gross Sales shall be deemed to be the
average daily Gross Sales for the same month in the calendar year immediately preceding (or if no such
Gross Sales are available for such month in the immediately preceding calendar year then the average daily
Gross Sales for the 3 months immediately preceding the closure) for each day of nonoperation by Tenant.

4.2 Tenant's Records. All business upon the Premises shall be operated so that evidence of
payment shall be issued with each sale, transaction or other event resulting in Gross Sales ("Tenant's
Receipts"). For the purpose of permitting verification by Landlord of any amounts due as Percentage Rent,
Tenant shall keep and preserve at all times during the period required, at the Premises all books and records
reflecting Tenant's operations solely at the Premises ("Tenant's Records"). Tenant's Records shall (a)
disclose in detail all information reasonably required to permit Landlord to verify Tenant's Gross Sales, (b)
conform to and be in accordance with generally accepted accounting principles consistently applied with
respect to all operations of the business conducted from the Premises, (c) be maintained in the English
language and (d) be kept and preserved for at least 36 months following the end of the Lease Year for which
the same pertain (or such longer period, if and while the same may need to be consulted in reference to any
dispute or audit, until such dispute or audit has been finally resolved).

5. INDEMNIFICATION AND INSURANCE
5.1. Indemnification

51.1. Indemnification by Tenant. Tenant hereby agrees to indemnify, defend and hold
Landlord and the Landlord Parties harmless from and against any and all Claims for property damage,
personal injury or any other matter arising, claimed, charged or incurred against or by Landlord or any
of the Landlord Parties in connection with or relating to any event, condition, matter or thing which (a)
occurs in, on, under or about the Premises from any cause except to the extent due to the gross
negligence or willful misconduct of Landlord or any of the Landlord Parties, (b) occurs in, on, under
or about the remainder of the Center due to the gross negligence or willful misconduct of Tenant or
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any of the Tenant Parties or (c) is caused by or relates to any default, breach, violation or non-
performance by Tenant of any provision of this Lease.

5.1.2. Indemnification by Landlord. Landlord hereby agrees to indemnify, defend and
hold Tenant harmless from and against any and all Claims for property damage, personal injury or
any other matter arising, claimed, charged or incurred against or by Tenant in connection with or
relating to any event, condition, matter or thing which (a) occurs in, on, under or about the Common
Area from any cause except due to the gross negligence or willful misconduct of Tenant or any of the
Tenant Parties, (b) occurs in, on, under or about the Premises due to the gross negligence or willful
misconduct of Landlord or any of the Landiord Parties or (c¢) is caused by or relates to any default,
breach, violation or non-performance by Landlord of any provision of this Lease.

5.1.3. Release and Waiver of Subrogation. If any part of the Premises or the Center is
damaged by fire or other cause for which a party is required to carry insurance pursuant to this Lease
("Insuring Party"), the other party shall not be liable to the Insuring Party (and the Insuring Party
hereby waives all claims on behalf of itself and shall cause its insurance company to waive all such
claims) for any loss, cost or expense arising out of or in connection with such damage.
Notwithstanding anything to the contrary contained herein, in no event shall Landlord be liable to
Tenant or any of the Tenant Parties for any damages or injury arising out of or in connection with (a)
any act or omission of any Occupant or for losses arising out of or in connection with theft or burglary
or other acts or omissions of third parties or (b) fire, steam, electricity, gas, water or rain which may
leak or flow from or into any part of the Premises or the Center, or from the breakage, leakage,
obstruction or other defects of the pipes, sprinklers, wires, appliances, plumbing, HVAC or lighting
fixtures or (c) injuries to Tenant's employees in the Center.

5.2 Tenant's Insurance. Tenant shall procure and maintain, at its sole cost and expense, the

following policies of insurance:

5.2.1. Liability. Commercial general liability insurance on an occurrence basis (including
personal and advertising injury) with coverage limits of not less than $3,000,000.00 per occurrence,
and $5,000,000.00 general aggregate per location, specifically including liability insurance covering
the consumption of alcoholic beverages by customers of Tenant, if the sale of alcoholic beverages is
permitted in the Premises. Tenant's general liability insurance shall (a) not include an abuse or
molestation exclusion, and (b) contain cross-liability endorsements or a separation of insureds clause.
Such insurance may be satisfied by a combination of primary and excess limits.

522, Property. Property insurance covering any peril generally included in the
classification 1ISO Causes of Loss - Special Form covering all (a) Personal Property, and (b)
Improvements in an amount not less than 100% of their full replacement cost without co-insurance or
margin clauses. Such insurance shall include coverage for all plate glass on the Premises. If the
Center is located in the Federal Emergency Management Area flood zone A or V, Tenant shall also
procure and maintain, at its sole cost and expense, flood insurance with a deductible not to exceed
$10,000.00, including purchase of the National Flood Insurance Policy, if applicable. If the Center is
located in the New Madrid seismic areas or the states of California, Oregon or Washington, Tenant
shall also procure and maintain, at its sole cost and expense, earthquake insurance with a deductible
not to exceed 5% of the total insured value. Any policy proceeds shall be used for the repair or
replacement of the property damaged or destroyed, unless this Lease is terminated under the
provisions of Article 18. The insurance required pursuant to this Section 5.2.2 shall aiso include
business interruption or rental loss insurance sufficient to cover, for a period of not less than 12 full
calendar months, all Rent and other payment obligations of Tenant under this Lease which would be
borne by or due from Tenant under this Lease if the Premises and Tenant's business was fully open
and operating.

5.2.3. Other Insurance. Tenant [or Tenant's contractor as to the insurance required in
subsection (c) below] shall maintain the following insurance: (a) workers' compensation insurance
and employers' liability insurance on an "occurrence" basis but, in either case, with a limit of not less
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than the greater of the amount required in the state in which the Center is located or $1,000,000.00
each accident, $1,000,000.00 each employee by disease and $1,000,000.00 policy aggregate by
disease, for the benefit of Tenant's employees, (b) boiler and machinery insurance on all Utility
Facilities exclusively serving the Premises, (¢) builder’s risk insurance in an amount equal to 100% of
the value of any construction and installation of Improvements to the Premises, together with such
other insurance as Landlord may reasonably require and (d) business automobile liability insurance
covering vehicles of Tenant or Tenant's employees used in connection with the operation of its
business from the Premises, with limits of not less than $1,000,000.00 per occurrence combined
single limit, insuring for bodily injury, death and property damage.

524, Policy Requirements. All policies of insurance provided for in this Section 5.2
shall (a) be issued by insurance companies that have a general policyholder's rating of not less than
"A" and a financial rating of not less than Class VIl as rated in the most current available "Best's
Insurance Reports", and that have been admitted or qualified to do business in the state where the
Center is located, (b) name Landlord, Landlord's Manager, all Mortgagees and such other individuals
or entities as Landlord may from time-to-time designate, as "additional insureds"”, and (c) not contain
a deductible, nor be subject to a self-insured retention, in an amount greater than $5,000.00, except
as otherwise expressly set forth in this Lease. Tenant shali provide to Landlord, at least 10 days prior
to the Delivery Date and thereafter 30 days prior to the expiration of any such policies, certificates of
insurance to evidence insurance procured by Tenant as required hereunder. All commercial general
liability insurance, property damage or other casuaity policies shall be written as primary policies, not
contributory with or secondary to coverage that L.andlord may carry. If Tenant fails to obtain and
maintain any insurance required under this Lease, or fails to timely provide Landlord with certificates
of insurance, Landlord shall have the right (but not the obligation) to procure such insurance and
Tenant shall pay to Landlord, promptly on demand, the costs and expenses thereof as a Reimbursed
Cost. Tenant shall deliver (or cause its insurance carrier to deliver) to Landlord a copy of any
insurance policy maintained by Tenant hereunder in connection with any applicable Claim within 20
days after Landlord's written request therefor. The amount or availability of Tenant's insurance shall
not limit Tenant's liability or relieve Tenant of any obligation hereunder.

6. UTILITIES

6.1. Utilities. Tenant shall be solely responsible for obtaining, and shall promptly pay all
charges for use and consumption of, all Utilities furnished to the Premises. Landlord may (at its election)
supply some or all of the Utilities to the Premises, and, so long as Landlord continues to provide such Utilities
to the Premises, Tenant agrees to pay Landlord on the first day of each month, Tenant's share of such
Utilities (based on Landlord's engineer's calculations or such other reasonable measuring methodologies).
Landlord may also charge Tenant: (a) an Administrative Charge on any Ultilities Tenant receives from
Landiord, and (b) a pro rata share of the costs and expenses of operating, maintaining, repairing, installing
and servicing the Ultility Facilities at the Center (including any depreciation, reserves and interest costs).
Tenant shall promptly provide Landlord, upon Landlord's written request therefor, such details as Landlord
or its engineer may reasonably require to calculate amounts which are payable by Tenant pursuant to this
Article 6. Landlord shall have the right to designate alternate third party provider(s) to provide any Utilities
to the Premises. Tenant shall be required to use the facilities installed by Landlord at the Center to transmit
voice, data and any other utilities to the Premises and access to such facilities must be coordinated by
Tenant through Landlord's designated system administrator at Tenant’s cost. Landlord shall not be in default
and neither Landlord nor the Landlord Parties shall be liable for any damages directly or indirectly resuiting
from an interruption in any of the Utilities, the quality or quantity of the Ultilities, the unavailability of any of
the Utilities, or from cooperating with the energy conservation efforts of governmental agencies or utility
suppliers and none of the preceding shall (i) constitute an eviction or disturbance of Tenant's use and
possession of the Premises, (i) constitute a termination of this Lease, (iii) entitle Tenant to an abatement of
any Rent (except as expressly set forth in Section 6.2 below) or (iv) relieve Tenant from performing any of
its obligations under this Lease. Furthermore, Tenant shall arrange for and pay for the removai of all rubbish
from the Premises directly from the provider of such services to the Center.
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6.2. If (i) there is an interruption in any of the Utilities due to the gross negligence or willful
misconduct of Landlord or the Landlord Parties (“Utility Interruption”) and (ii) the Utility Interruption materially
and adversely interferes with Tenant's use and occupancy of the Premises such that Tenant cannot
reasonably conduct business upon the Premises and (iii) Tenant does not use the Premises during the
period of the Utility Interruption and (iv) Tenant has notified Landlord in writing of the Utility Interruption
(“Utility Interruption Notice”), then if the Utility Interruption continues for three consecutive days following the
date Landlord receives the Utility Interruption Notice, Fixed Minimum Rent shall be abated commencing on
the fourth consecutive day following the date Landlord receives the Utility Interruption Notice and continuing
until the earlier of the date the Utility Interruption ceases or Tenant conducts any business upon the
Premises.

7.  USE AND OPERATION

7.1. Days and Hours of Operation. Tenant shall, continuously during only the Center Hours,
(i) operate in the entire Premises only for the Permitted Use and only under the Trade Name and for no
other use or purpose and under no other trade name, (ii) maintain an adequate sales force so as to maximize
Gross Sales, (iii) keep in stock a full line of merchandise, and (iv) keep display windows, exterior signs and
exterior advertising adequately illuminated and in clean and working condition (collectively, “Operating
Covenant"). Tenant acknowledges that its failure to comply with the Operating Covenant will cause Landlord
to suffer damages which will be difficult to ascertain. Therefore, if Tenant fails to comply with the Operating
Covenant, then in addition to Landlord's other remedies under this Lease, Landlord shall have the right to
collect from Tenant, in addition to all Rent, an amount equal to 25% of the Fixed Minimum Rent (prorated
on a daily basis) for each such full or partial day Tenant fails to comply with the Operating Covenant.
Notwithstanding the immediately foregoing to the contrary, for the first 2 times in any Lease Year that Tenant
has failed to comply with the provisions of this Section 7.1, the foregoing sum shall not apply (except in the
event of a Vacation) unless Tenant has failed to comply with the provisions of this Section 7.1 within 24
hours after receipt of L.andlord's written notice of such failure. Landlord shall not be required to give Tenant
such notice more than one time in any Lease Year prior to assessing said sum.

7.1.1. Tenant’s Right to Suspend Business Operations. Notwithstanding anything
contained in Section 7.1 to the contrary, Tenant shall not be required to operate for business at the
Premises on the following days:

7.1.1.1. Holidays. On Thanksgiving Day (unless a majority of the other Occupants
at the Center are anticipated to be open on Thanksgiving Day), Christmas Day or Easter
Sunday.

7.1.1.2. Remodeling. For a period of not more than 10 consecutive days for the

purpose of remodeling the Premises; provided, however, (a) Tenant shall notify the Center
manager at least 30 days prior to the proposed date of temporary closure; (b) such remodeling
work shall be subject to the provisions of Article 8; (c) in no event shall Tenant be permitted to
temporarily close for remodeling hereunder more than one time in any 5-year period without the
Center manager’s prior approval (which shall not be unreasonably withheld); and (d) in no event
shall Tenant be permitted to temporarily close for remodeling during the period commencing
upon November 1%t and continuing through the immediately following January 31t in any single
calendar year.

7.2. Prohibited and Restricted Uses. Tenant shall do none of the following: (a) permit
anything to be done in or about the Premises nor bring or keep anything therein which will in any way
increase the existing rate of, or affect any, fire or other insurance upon the Premises or the Center or cause
a cancellation of any insurance policy covering the Premises or the Center or any part thereof or any of its
contents; (b) permit anything to be done in or about the Premises or bring or keep anything therein that may
cause any deleterious or harmful substance including, without limitation, mold or fungus, to exist in, on,
under or about the Premises or elsewhere in the Center, (c) obstruct or interfere with the rights of Occupants
or injure or annoy them; (d) use any loudspeakers, televisions, speakers or other devices of similar nature
in such manner so as to cause a disturbance; (e) emit any obnoxious noise, odors, fumes or smoke; (f) use
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the Premises for any improper, unethical, immoral, unlawful, pornographic or other similarly objectionable
or offensive purpose; (g) conduct or permit in the Premises any fire, bankruptcy, auction, "closeout", "going
out of business" or similar sale; (h) use any part of the Center outside of the Premises for the sale, display
or storage of any merchandise or Personal Property or for the solicitation of customers or for any other
business, occupation or undertaking, including, without limitation, hawking, calling out or otherwise verbally
or by motions offering or distributing sampies of Tenant's merchandise to any person in the Common Ares;
(i) intentionally omitted; (j) install or use an automated teller machine or other cash dispensing machines;
(k) use any portion of the Premises as living quarters, sleeping quarters or for lodging purposes; (I) keep or
place any obstruction in the Common Area; (m) store or stock any merchandise which Tenant is not
permitted to sell within the Premises; (n) install or operate any device, equipment or facility for transmitting,
receiving, relaying or amplifying communications signals used or operated as a part of a telecommunications
network or global positioning system, or otherwise emitting or receiving sighals, frequencies, video, data or
voice communications, including, without limitation, any dish, panel, antenna, satellite or celluiar
communications equipment, amplifiers, microcells, picocells or other similar devices or equipment which
transmit or receive signals into or from the Common Area more than an 8' radius from the Premises or which
otherwise interfere with the operation of any other transmission or receiving device at the Center; (0) operate
any sales reporting, credit verification or such other similar electronic devices through the use of Landlord's
public wireless fidelity (Wi-Fi) network; and (p) display, sell or promote cigarettes, electronic cigarettes,
MOD'’s, atomizers, any other supplies, accessories or devices used in connection with cigarettes, electronic
cigarettes, vaporizers, atomizers, herbal vaporizers, e-liquids, cannabis [including without limitation the
cannabis plant and any and all parts, seeds, derivatives, cannabinoids (such as CBD), and extracts thereof]
or any products constituting a technological evolution thereof for vaping. The Premises shall be kept in a
clean condition, and all health and police regulations shall, in all respects and at all times, be fully complied
with by Tenant. Tenant shall not commit or allow to be committed any waste upon the Premises.

7.3. Radius. Neither Tenant nor any person or entity in which Tenant has a financial interest or
who or which has a financial interest in Tenant (other than stock of Tenant if such stock is publicly traded)
shall, at any time after the Effective Date, directly or indirectly (other than stock held in a public company)
own, operate or otherwise become financially interested in any business similar to or competing with the
business operating in the Premises ("Competing Interest”) within the Radius. If Tenant violates the
provisions of this Section 7.3, then Landlord, in its sole discretion and without limiting Landlord's remedies
under this Lease, at law or in equity, may (a) declare such violation to be an incurable default under this
Lease and terminate this Lease and/or (b) include the gross sales made from any such business(es) within
the Radius in the Gross Sales under this Lease for so long as there continues to be a violation of this Section
7.3. If Landlord elects to include the gross sales from such other business in the Gross Sales pursuant to
(b) preceding, then all gross sales and Tenant's records from such business shall be subject to the
provisions of Article 3 and Landlord's audit rights under Section 21.1.

8. REPAIRS, MAINTENANCE, IMPROVEMENTS AND SIGNS

8.1. Landlord's Repair and Maintenance Obligations. Landlord shall maintain in good order,
condition and repair the exterior structural walls, load bearing walls, the outside face of the exterior walls,
foundations, exterior roofs and all Utility Facilities serving the Premises on a non-exclusive basis (except to
the extent that the applicable utility provider is responsible for the repair and maintenance of any such Utility
Facilities). Landlord shall be under no obligation to maintain, repair or replace any portion of the Premises
(except as otherwise expressly set forth in this Section 8.1), nor shall Landlord be liable for any failure to
make any such repairs or to perform any maintenance required of Landlord hereunder uniess Tenant has
notified Landlord, in writing, of the need of such repairs or maintenance, and such failure shall then persist
for an unreasonable period of time after such written notice (such period shall not exceed 30 days, provided
such period shall be subject to reasonable extensions so long as Landlord is using reasonable efforts in
good faith to make such repairs or maintenance).

8.2. Tenant's Repair and Maintenance Obligations. Tenant shall, at its sole cost and
expense, maintain, keep and repair the Premises in good order, condition and repair. Such obligations of
Tenant shall include, without limitation, the maintenance, repair and replacement of interior surfaces of

Green Acres Mall - Launch Entertainment Park - NSR Retail Mall Fixed
Launch Trampoline Park - Green Acres Mall - Lease - 11.30.23 -
10021136 Form Version 5.0

12



exterior and demising walls, exterior doors and entrances, locks and closing devices, all plate glass, frames,
moldings and trim of all doors and windows, all partitions, door surfaces, floor covering, fixtures, equipment
and appurtenances thereof, lighting, plumbing fixtures (including any grease traps, grease lines and piping
exclusively serving the Premises), toilet facilities and fixtures, windows, window sashes, showcases,
storefronts, security grilles and similar enciosures, all of Tenant's signs (including the Storefront Sign) and
any HVAC exclusively serving the Premises (provided that maintenance work regarding parts of the HVAC
or plumbing systems which protrude outside of the Premises shall be completed by a contractor selected
by Landlord, as a Reimbursed Cost). Tenant shall promptly, at its sole cost and expense, comply, and cause
the Premises to comply, with all Governmental Regulations affecting the Premises and Tenant's activities
in the Center.

8.3. Improvements. Tenant shall make no Improvements without Landlord's express, prior
written consent in each instance. All Improvements approved by Landlord shall be performed by Tenant (at
its sole cost and expense) in accordance with Exhibit C and in such a manner as to not impede access to
the premises of any other Occupant or of any part of the Common Area, and in a good and workman-like
manner, with diligence. Tenant shall give Landlord at least 10 business days' prior written notice of the
commencement of any work at the Premises. Tenant shall keep the Premises, the Building and the Center
free from any liens and other claims arising out of work performed, materials furnished, or obligations
incurred by or on behalf of Tenant. If, as a result of any work performed or materials furnished or obligations
incurred for the benefit of the Premises, any claim of lien is filed against the Premises or any part of the
Center or any similar action affecting title to such property is commenced, Tenant shall immediately cause
such lien to be released of record by payment or by recording of a proper statutory discharge of lien bond.
If Tenant fails to cause such lien to be released within 20 days following the imposition of any lien or the
filing of a lawsuit seeking foreclosure of such lien, Landlord shall have, in addition to all other remedies
provided herein and at law, the right (but not the obligation) to cause the same to be released by such means
as it shall deem proper, including payment of the claim giving rise to such lien, as a Reimbursed Cost.
Notwithstanding anything contained in this Section 8.3 to the contrary, upon 30 days' prior written notice to
Landlord, which notice shall be accompanied by samples of colors and materials to be used, Tenant shall
be permitted to perform Improvements without Landlord's consent in the first instance, provided (i) Tenant's
proposed Improvements are non-structural and do not change or otherwise affect Tenant's storefront, the
Building and/or any of the Building systems (which systems shall include, without limitation, water, gas, heat,
electricity, steam, chilled water, hot water, lighting, power, HVAC, telephone service, sewer service, fire/life
safety and all other systems and services made available for the general use, convenience and/or benefit
of more than one Occupant of the Building), (ii} the proposed cost of such Improvements does not exceed
$100,000.00 in the aggregate, (iii) the proposed Improvements comply with Governmental Regulations, (iv)
Tenant has obtained any necessary building permits required by any applicable governmental authorities
for such Improvements, and (v) Tenant's proposed Improvements are not located in the Design Control Area
as defined in the Tenant Package, then Tenant may submit a written proposal describing the proposed
Improvements together with a schedule detailing the work to be performed to the manager of the Center.
Upon the Center manager's approval of such plans, Tenant may perform such Improvements without
submitting plans for such Improvements in accordance with Exhibit C and without payment of the Plan
Review Fee, but subject to the other provisions set forth hereinabove; provided, however, in the event the
manager of the Center deems the proposed improvements do not meet each of the conditions set forth in
(i) through (v) above, the proposed Improvements shall be submitted for Landlord's approval as set forth in
Exhibit C. In no event shall Tenant be permitted to perform any work in connection with any such
Improvements during the period commencing upon November 15t and continuing through the immediately
following January 31¢t of any single year.

8.4. Signs. Tenant shall, at its sole cost and expense, obtain all necessary licenses and permits
for, and purchase, install, operate, repair and replace, as necessary, all of Tenant's signs (including the
Storefront Sign) and such signs shall (a) comply with all Governmental Regulations and the Rules and shall
have received the prior written approval of Landlord and, if required, of governmental authorities, (b) comply
with the provisions of this Lease (including the Tenant Package) and (c) be maintained in working, first-class
condition. Tenant will be permitted to install its standard signage on the exterior of the Premises to the
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maximum extent permitted under Governmental Regulations, subject to Landlord’'s prior review of the
specifications and installation method and Tenant’s compliance with the Tenant Package.

9. SURRENDER OF PREMISES

9.1. Surrender. Prior to the Expiration Date or date of earlier termination of this Lease, Tenant
shall surrender to Landlord the Premises, broom-clean and in good condition and perform the following
(collectively, "Surrender Obligations") at its sole cost and expense: (@) remove all Personal Property,
including all Tenant's signs (including the Storefront Sign) but exclusive of Attached Fixtures and (b) repair
all damage caused by or in connection with Tenant's performance of the Surrender Obligations (including
without limitation thereto, repairing the floor and patching and painting the walls if damaged beyond ordinary
wear and tear). If Tenant's performance of the Surrender Obligations would damage or otherwise affect the
Building structure, Tenant shall give Landlord prior written notice thereof and Landlord may elect to perform
selected Surrender Obligations as a Reimbursed Cost. All Improvements (including any Attached Fixtures)
shall become the property of Landiord upon the Expiration Date or date of earlier termination of this Lease.

9.2. Personal Property. Landlord may dispose of any Personal Property remaining on the
Premises after the Expiration Date or date of earlier termination of this Lease in accordance with applicable
statutes relating to the disposition of abandoned property. If no such statutes exist, Landlord may retain,
store or dispose of such Personal Property and title to any such Personal Property retained by Landlord
shall vest in Landlord. Tenant waives all claims against Landlord for any damage or loss to Tenant arising
out of Landlord's retention, storage or disposition of Personal Property and shall be liable to Landlord for
Landlord's costs incurred pursuant to this Section 9.2 as a Reimbursed Cost.

9.3. Holding Over. If Tenant holds over after the Expiration Date or date of earlier termination
of this Lease without the express written approval by Landlord, (a) such tenancy shall be at sufferance only
and not a renewal of this L.ease or an extension of the Term, (b) monthly installments of Fixed Minimum
Rent, Percentage Rent and Additional Rent shall be payable in an amount equal to 150% times the Fixed
Minimum Rent, Percentage Rent and Additional Rent in effect as of the last full calendar month of the Term
(not taking into consideration any Rent abatement to which Tenant might have been entitled for such month),
and each shall be due and payable at the times specified therefor in this Lease and (c) such tenancy shall
be subject to every other term, covenant and agreement contained herein other than any provisions for rent
concessions, Landlord's Work, or optional rights of Tenant requiring Tenant to exercise the same by written
notice (such as any options to extend the Term). Nothing contained in this Section 9.3 shall be construed
as consent by Landlord to any holding over by Tenant (or limit any of Landiord's rights and remedies incident
to a holding over under this Lease, at law or in equity), and nothing in this Section 9.3 shall affect Landlord's
right to require Tenant to perform all obligations under this Article 9 and surrender possession of the
Premises to Landlord as provided in this Lease upon the Expiration Date or date of earlier termination of
this Lease or at any time subsequent thereto as Landlord shall specify.

9.4. No Merger on Surrender of Lease. The voluntary or other surrender of this Lease by
Tenant, or a mutual termination thereof, shall not work as a merger. Such surrender or termination shall, at
the option of Landlord, terminate all or any existing subleases or subtenancies, or may, at the option of
Landlord, operate as an assignment to it of any or all such subleases or subtenancies. The delivery of keys
to the Premises to Landlord or its agent and/or the taking of physical possession of the Premises by Landlord
shall not constitute a surrender or termination of this Lease absent Landlord's written agreement that this
Lease has been so surrendered or terminated.

10. ASSIGNMENT AND SUBLETTING.

10.1. Prohibited Transactions. Tenant is prohibited from (a) Assigning this Lease or Subletting
the Premises to a governmental agency or instrumentality thereof and/or (b) mortgaging, pledging or
encumbering this Lease or Tenant's interest in the Premises to any entity and/or (¢) making any Involuntary
Assignment. Tenant shall not effect a Transfer, by operation of law or otherwise, without the prior written
consent of Landlord in each instance, which consent shall not be unreasonably withheld (subject to the
provisions of this Article 10). No Transfer shall relieve Tenant of any obligation to be performed by Tenant
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under this Lease.

10.2. Tenant's Application. If Tenant desires to effect a Transfer, Tenant shall submit in writing
to Landlord at least 45 days prior to the proposed effective date of the Transfer a notice of intent to Transfer
("Request to Transfer"). Each Request to Transfer must contain, or be accompanied with, pertinent and
reasonable information concerning the proposed Transfer and the proposed Transferee as Landiord shall
require to evaluate the Request to Transfer.

10.3. Standards for Approval and Disapproval. In determining whether to grant or withhold its
consent to a proposed Transfer, Landlord may consider any reasonable factor. Without limiting the
conditions that may be construed as a reasonable factor, it is deemed reasonable that Tenant demonstrate
to Landlord's reasonable satisfaction each of the following: (a) the proposed Transferee has sufficient
financial worth to fully and timely discharge all of the then remaining obligations of Tenant under this Lease,
(b) the proposed Transferee is of sound business reputation, (c) the use of the Premises by the proposed
Transferee will be the Permitted Use, (d) the proposed Transferee is likely to maintain the same levels and
increases in Percentage Rent as Tenant is anticipated to generate during the remaining Term of this Lease,
(e) the proposed Transferee has sufficient retail experience to successfully undertake its business at the
Premises, (f) the proposed Transferee does not occupy premises in the Center, (g) the proposed Transferee
has not delivered a letter of intent to Landlord or Landlord's agent to lease space in the Center and (h) the
proposed Transferee is not actively negotiating with Landlord or Landlord's agent to lease space in the
Center. Furthermore, if Tenant is then in default of any obligation of Tenant under this Lease, it shall be
reasonable for Landlord to elect, in its sole discretion, to deny its consent to such proposed Transfer so long
as such default exists. Notwithstanding anything to the contrary contained in this Lease, if Tenant or any
proposed Transferee claims that Landlord has unreasonably withheld or delayed its consent under this
Section 10.3 or otherwise has breached or acted unreasonably under this Section 10.3, their sole remedies
shall be a declaratory judgment and an injunction for the relief sought without any monetary damages, and
Tenant hereby waives all other remedies, including, without limitation any right at law or in equity to terminate
this Lease, on its own behalf and, to the extent permitted under all applicable laws, on behalf of the proposed
Transferee.

10.4. Landlord's Notification to Tenant. Within 30 days after Landiord's receipt of the Request
to Transfer and all of the information required pursuant to Section 10.2, Landlord shall notify Tenant in
writing that Landlord has elected to (a) terminate this Lease by notice to Tenant ("Notice of Transfer
Termination"), or (b) consent to such proposed Transfer or (c) withhold consent to such proposed Transfer.
if Landlord delivers the Notice of Transfer Termination to Tenant, then (i) this Lease shall terminate upon
the date set forth therein and (ii) provided Tenant has performed all Surrender Obligations, Tenant shall be
released from all further obligations accruing under this Lease from and after such date. Landlord may lease
the Premises, or any portion thereof, to the prospective Transferee without liability to Tenant.

10.5. Review Fee. Simultaneously with the delivery to Landlord of the Request to Transfer
Tenant shall pay to Landlord a fee in the amount of $1,000.00 for Landlord's review of each such transaction.

10.6. Corporate Transfers. Notwithstanding anything contained in this Article 10 to the contrary,
Landlord's consent shall not be required for a Transfer to a corporation or entity (a) into or with which Tenant
is merged or consolidated, (b) to which all or substantially all of Tenant’s assets are transferred, provided
Tenant is the Tenant entity on Page 1 of this Lease, or (¢) acquiring in one contemporaneous transaction
all the leases and assets of Tenant's other stores (but in any event, at least three (3) of Tenant's stores in
the New York Metropolitan area; provided that, in any of such events, in each instance, each and every one
of the following requirements has been satisfied:

10.6.1. The successor of Tenant has a tangible net worth, computed in accordance with
generally accepted accounting principles, at least equal to $20,000,000.00 calculated in 2023 U.S.
Dollars. Proof reasonably satisfactory to Landlord of such net worth shall be delivered to Landlord at
least 10 days prior to the Proposed Transfer Date.

10.6.2. Any such Transfer shall be subject to all of the terms and provisions of this Lease
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(including, without limitation, the Permitted Use), and such Transferee shall assume, in a written
document reasonably satisfactory to Landlord and delivered to Landlord prior to the effective date of
such Transfer, all the obligations of Tenant under this Lease.

10.6.3. Tenant shall remain fully liable for all obligations to be performed by Tenant under
this Lease.

10.6.4. Tenant shall pay Landlord, promptly on demand, the Review Fee.

10.6.5. Tenant shall notify Landlord in writing no less than 10 business days prior to the

effective date of such transaction by providing Landlord with the name of such resulting entity and
such other details as Landlord may reasonably request.

10.6.6. Such Transfer is not a subterfuge by Tenant to avoid its obligations under the
Lease.

11.  TRANSFER OF LANDLORD'S INTEREST

Landlord shall have the right to sell or transfer its ownership of all or any part of the Center to one or more
third parties. If Landlord sells or transfers its interest in the Premises (other than a transfer for security
purposes), (a) Landlord shall be released from all obligations and liabilities accruing thereafter under this
Lease and Landlord's successor shall be deemed to have assumed Landlord's obligations thereafter
accruing under this Lease and (b) Tenant agrees to attorn to the purchaser or assignee.

12. COMMON AREA

Tenant and the Tenant Parties shall have the non-exclusive right in common with Landlord and all others
to whom Landlord has or shall give the same or similar rights, to use the Common Area for its intended
purposes subject to (a) the right of Landlord, Occupants and their respective invitees, customers, agents,
employees and independent contractors to use the Common Area, (b) any Superior Agreements, and (c)
each provision of this Lease. Landlord shall, or shall cause others to, operate (including making available
for use or closing portions thereof), repair, equip and maintain the Common Area in a manner deemed by
Landlord in its business judgment to be reasonable and appropriate. The Common Area shall be subject to
the exclusive control and management of Landlord. Landlord may, from time-to-time, impose parking
charges at the Center. The number of parking spaces contained within the Common Area will comply with
Governmental Regulations.

13. LANDLORD'S RESERVATION OF RIGHTS

13.1. Reservation of Rights and Changes to the Center. Landlord reserves the right, and shall
have the right and privilege, from time-to-time, as Landlord deems desirable, to: (a) expand, reduce, remove,
demolish, change, renovate, rearrange, add or construct any existing or new improvements at the Center
including, without limitation, the location, relocation, enlargement, reduction, addition and/or elimination of
driveways, malls, entrances and exits, automobile parking spaces, employee and customer parking areas,
buildings and other structures, the direction and flow of traffic, establishment of protected areas, landscaped
areas and any and all other facilities of the Common Area, the right at any time to locate on the Common
Area permanent and/or temporary RMUs, and/or other building(s) and/or other improvements of any type
and the right at any time to enclose or un-enclose any portions of the Common Area and/or Mall, and/or
convert Common Area to leasable space and to convert leasable space to Common Area, (b) expand,
reduce or otherwise change the size, configuration or boundaries of the Center and (c) to lease space in the
Center to any person or entity and for any purpose Landlord shall deem appropriate, including retail, office,
non-retail, residential, mixed use and commercial purposes. Landlord shall have complete and exclusive
control of the design, structure, construction, materials, colors, architectural elements and aesthetics of all
improvements and Common Area at the Center, as well as all uses and activities undertaken by Landlord
and other Occupants in connection therewith. This Lease does not grant any rights to light or air over or
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about the Center. Landlord reserves exclusively to itself the use: (i) roofs and exterior walls, (i) telephone,
electrical, utility, communication and janitorial closets, (iii) equipment rooms, building risers or similar areas
used by Landlord for the provision of services, (iv) portions of the Premises for the installation, repair,
maintenance and replacement of machinery, pipes, conduits, utility lines and the like serving other
Occupants and/or the Center, and (v) the areas beneath, adjacent to and above the Premises (including the
plenum within the Premises). Notwithstanding any contrary provision contained in this Lease, services and
facilities may be discontinued, and access to the Premises and the Center restricted, in whole or in part,
during such times as the Center is not open for business, and any other times as are necessary for
temporary purposes such as repairs, alterations, strikes and other reasonable purposes.

13.2. Entry by Landlord. Landlord and its representatives (including contractors) shall have the
right at all reasonable times upon reasonable prior notice to Tenant (and at all times without notice in the
event of an emergency), to enter the Premises (a) for any purpose permitted by law, (b) to ascertain if the
Premises are in good order, condition and repair, including to inspect the Premises to insure that the
Premises are clean and free from vermin and pests, (c) to post notices permitted or required by law or
notices of non-responsibility or other notices which Landlord may deem necessary for the protection of
Landlord, the Premises, the Center and any other party having any interest therein, against mechanics’ and
materialmen's liens, (d) to show the Premises to prospective purchasers, mortgagees or ground or
underlying lessors (each of which may then also enter the Premises), (e) to perform any obligation of
Landlord under this Lease, (f) to take possession of the Premises due to an event of default or (g) to perform
environmental assessments. During the 12 months prior to the Expiration Date, Landlord may show the
Premises to brokers, consultants, prospective tenants and their representatives. Landlord shall use good
faith efforts during any entry upon the Premises pursuant to this Section 13.2 not to unreasonably interfere
with Tenant's conduct of business. No exercise by Landlord of any rights in this Section 13.2 shall entitle
Tenant to any damage for any injury or inconvenience occasioned thereby nor to any abatement of Rent.

13.3. Intentionally Omitted.
14. NOTICES

Any notice, demand or communication required or permitted to be given by one party to the other shall be
in writing and addressed to Landlord's Address for Notices or Tenant's Address for Notices, as the case
may be, or to such other address(es) and/or to such other parties as one party may from time-to-time
reasonably designate in writing to the other party, and shall be (a) personally served, (b) deposited in the
United States mail, duly registered or certified with postage fully prepaid thereon or (c) delivered by an
overnight courier service that confirms delivery. Notice shall be effective upon receipt or refusal to receive,
in the event of personal service; or upon receipt or refusal to receive (but in no event more than 3 days after
the date first mailed in the manner herein required), in the event of depositing notice in the United States
mails; or upon receipt or refusal to receive, in the event of delivery by overnight courier service. Any notice
required or permitted by Article 15 shall be in lieu of, and not in addition to, any notice required under any
Governmental Regulations providing for notice and any cure period. Landlord may (at its discretion) serve
a statutory notice to quit, a statutory notice to pay rent or quit, or a statutory notice of default, to effect the
giving of any notice required by Article 15. No notice and opportunity to cure is conferred upon Tenant with
regard to any default except as expressly set forth in Article 15.

15. DEFAULTS BY TENANT

The occurrence of any one or more of the following events shall constitute a default by Tenant under this
Lease:

15.1. Monetary. The failure by Tenant to make any payment of Rent or of any other sum required
to be made by Tenant when due (however Tenant shall have up to 3 days after written notice from Landiord
to cure such default).
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15.2. Failure to Timely Open. If Tenant should fail to complete Tenant's Work and initially open
the Premises for business on or before the Required Opening Date fully fixtured, staffed and stocked or,
thereafter, to keep the Premises open for business as required by this Lease.

15.3. Abandonment and Vacation. The vacation or abandonment of the Premises by Tenant.
"Vacation" means any absence from the Premises for 14 or more consecutive days.

15.4. Intentionally Omitted.

15.5. Bankruptcy. The making by Tenant of any general assignment for the benefit of creditors,

the filing by or against Tenant of a petition to have Tenant adjudged a bankrupt or of a petition for
reorganization or arrangement under any law relating to bankruptcy (unless, in the case of a petition filed
against Tenant, the same is dismissed within 60 days), or the appointment of a trustee or receiver to take
possession of, or the attachment, execution or other judicial seizure of, substantially all of Tenant's assets
located at the Premises or of Tenant's interest in this Lease, where such seizure is not discharged within 30
days. If, in the context of the filing of any bankruptcy, insolvency, reorganization, assignment for benefit of
creditors, or other debt relief proceeding (an "Insolvency Proceeding”) by or against the Tenant or any
sublessee, Tenant, the Trustee, or sublessee shall immediately reimburse Landlord for all expenses,
including reasonable attorneys' fees, Landiord may incur in connection with any act that Landlord deems
necessary, either through legal proceedings or otherwise, to monitor such Insclvency Proceeding, to enforce
or attempt to enforce any provision of this Lease, to enforce or attempt to enforce any actions required under
the Bankruptcy Code to be taken by the Tenant, Trustee, or sublessee, or in the negotiation of any
amendment, sublease, modification or other agreement made to the Lease during or related to such
Insolvency Proceeding. For avoidance of doubt, such expenses incurred by Landlord shali be payable to
Landlord as part of the cure payment paid to Landlord in connection with any assumption or assumption
and assignment of this Lease, and to the extent necessary, such expenses shall be awarded to Landlord as
an administrative expense by the Bankruptcy Court, or other court overseeing such Insolvency Proceeding.

15.6. Other Non-Monetary Defaults. The failure by Tenant or any of the Tenant Parties to
observe or perform any of the covenants, conditions or provisions of this Lease to be observed or performed
by Tenant not previously covered by Section 15.1 through Section 15.5 above (however Tenant shall have
10 days after written notice from Landlord to cure such default except if the nature of Tenant's default is
such that it cannot be cured solely by payment of money and more than 10 days are reasonably required
for its cure, then Tenant shall be obligated to commence such cure within the 10-day period and thereafter
diligently prosecute such cure to completion).

16. LANDLORD'S REMEDIES

16.1. Landlord's Remedies. Upon a default hereunder, should Tenant fail within the time period,
if any, specified in Article 15 to fully cure such default, then without limiting Landlord in the exercise of any
other right or remedy at law or in equity which Landlord may have (all remedies provided herein being non-
exclusive and cumulative), Landlord may do any one or more of the following:

16.1.1. Continue Lease. Landlord may continue this Lease in effect after Tenant's default
and recover Rent as it becomes due. Accordingly, if Landlord does not elect to terminate this Lease
on account of any default by Tenant, Landlord may, from time-to-time, without terminating this Lease,
enforce all of its rights and remedies under this Lease, including the right to recover all Rent and other
monetary charges as they become due.

16.1.2. Terminate Lease. Landlord may terminate Tenant's right to possession by any
lawful means, in which case this Lease shall terminate and Tenant shall immediately surrender
possession of the Premises to Landlord. In such event Landlord shall be entitled to recover from
Tenant all damages incurred by Landlord by reason of Tenant's default including (without limitation)
the following: (a) The worth at the time of award of any unpaid Rent which had been earned at the
time of such termination; plus (b) the worth at the time of award of the amount by which the unpaid
Rent which would have been earned after termination until the time of award exceeds the amount of
such Rent loss that Tenant proves could have been reasonably avoided; plus (c) the worth at the time
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of award of the amount by which the unpaid Rent for the balance of the Term after the time of award
exceeds the amount of such Rent loss that Tenant proves could have been reasonably avoided; plus
(d) any other amount and court costs necessary to compensate Landlord for all the detriment
proximately caused by Tenant's default or which in the ordinary course of things would be likely to
result therefrom (including, without limiting the generality of the foregoing, the amount of any
commissions, finder's fee, advertising costs, remodeling costs and attorneys' fees in connection with
obtaining a replacement tenant); plus (e) at Landlord's election, Unamortized Landlord Costs and
such other amounts in addition to or in lieu of the foregoing as may be permitted from time-to-time by
applicable law. As used in subparagraphs (a) and (b) of this Section 16.1.2, the "worth at the time of
award" shall be computed by allowing interest at the Agreed Rate, and, as used in subparagraph (c)
of this Section 16.1.2, the "worth at the time of award" is to be computed by discounting such amount
at the discount rate of the U.S. Federal Reserve Bank of San Francisco at the time of award, plus 1%.
For the purpose of determining the amount of Tenant's Share of Real Estate Taxes which constitute
"unpaid Rent which would have been earned after termination" or which constitute "unpaid Rent for
the balance of the term” (as referenced in subparagraphs [b] and [c] hereof), such amounts shall be
deemed to increase annually for the balance of the Term by an amount equal to the average annual
percentage increase in Real Estate Taxes during the 3 calendar years preceding the year in which
this Lease was terminated, or, if such termination shall occur prior to the expiration of the third
calendar year occurring during the Term of this Lease, then the amount of Tenant's Share of Real
Estate Taxes shall be deemed to increase monthly for the balance of the Term by an amount equal
to the average monthly percentage increase in Tenant's Share of Real Estate Taxes during all of the
calendar months preceding the month in which this Lease was terminated.

16.1.3. Collect Sublease Rents. Landlord may collect sublease rents (or appoint a
receiver to collect such rents) and otherwise perform Tenant's obligations at the Premises, it being
agreed, however, that neither the filing of a petition for the appointment of a receiver for Tenant nor
the appointment itself shall constitute an election by Landlord to terminate this Lease.

16.1.4. Cure Default. Landlord may proceed to cure the default at Tenant's sole cost and
expense, without waiving or releasing Tenant from any obligation hereunder. If at any time Landlord
pays any sum or incurs any expense as a result of or in connection with curing any default of Tenant
(including any administrative fees provided for herein and reasonable attorneys' fees), the amount
thereof shall be immediately due as a Reimbursed Cost.

16.2. No Offsets. All covenants and agreements to be performed by Tenant under this Lease
shall be performed by Tenant at Tenant's sole cost and expense and without any offset to or abatement of
Rent, except as otherwise expressly provided in this Lease. Tenant hereby waives any right to plead all non-
compulsory counterclaims or offsets in any action or proceeding brought by Landlord against Tenant for any
default. This waiver shall not be construed, however, as a waiver of any right of Tenant to assert any non-
compulsory counterclaims or offsets in any separate action brought by Tenant.

17. DEFAULTS BY LANDLORD

17.1. Defaults by Landlord. If Landlord fails to perform or observe any of the terms, covenants
or conditions contained in this Lease on its part to be performed or observed within 30 days after written
notice of default from Tenant or, when more than 30 days shall be required because of the nature of the
default, if Landlord shall fail to commence to cure such default after written notice thereof from Tenant and
thereafter diligently pursue such cure to completion, said failure shall constitute a default by L.andlord under
this Lease.

17.2. Limitations on Recovery Against Landlord. The aggregate liability of Landlord and the
Landlord Parties to Tenant for any default by Landlord under this Lease or arising in connection herewith or
with the operation, management, leasing, repair, renovation, alteration of, or any other matter relating to,
the Center or the Premises shall be limited solely and exclusively to an amount equal to the interest of
Landlord in the Center (including, subject to the rights and interests of any Mortgagees or any holders of
any other encumbrances affecting the Center, the unpledged rents or other income therefrom or net sales
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proceeds therefor). Under no circumstances shall any present or future partner of Landlord (if Landlord is a
partnership), or trustee or beneficiary (if Landlord or any partner of Landlord is a trust), have any liability for
the performance of Landlord's obligations under this Lease. Notwithstanding any contrary provision herein,
neither Landlord nor the Landlord Parties shall be liable under any circumstances for injury or damage to,
or interference with, Tenant's business, including but not limited to, loss of profits, loss of rents or other
revenues, loss of business opportunity, loss of goodwill or loss of use, in each case, however occurring.

18. CASUALTY AND TAKING

18.1. Insured Casualty. Upon the occurrence of an Insured Casualty to the Premises, Landlord
shall promptly and diligently, subject to reasonable delays for insurance adjustment and payment, issuance
of permits or other matters beyond Landlord's reasonable control, and subject to all other terms of this Article
18, restore the damaged Premises (except for such work with respect to the Premises which is the
responsibility of Tenant pursuant to this Article 18). Tenant, at its sole cost and expense, shall be responsible
for the prompt and diligent repair and restoration, in accordance with Exhibit C and the Tenant Package, of
all items constituting Improvements and Personal Property (which repair and restoration work shall be
completed no later than 120 days after the completion of Landlord's work under this Section 18.1).

18.2. Uninsured Casualty. Upon the occurrence of an Uninsured Casualty to the Premises,
Landlord shall have the right (in its sole discretion) to elect either to commence repair and restoration of the
Premises (in which event this Lease shall continue in full force and effect and Landlord and Tenant shall
diligently perform their respective repair and restoration obligations required pursuant to Section 18.1) or
not to perform such repair and restoration, in which event this Lease shall cease and terminate 60 days
after Landlord's notice of its election to terminate. Landlord shall give Tenant notice of its election under this
Section 18.2 within 90 days following the later of (a) the date of such Uninsured Casualty, or (b) the date
that Landlord's insurers determine that the Casualty is an Uninsured Casualty.

18.3. Rent Adjustment. Landlord shall not be liable for any inconvenience or annoyance to
Tenant or the Tenant Parties, or injury to Tenant's business, resuiting in any way from any Casualty or repair
and restoration work. If any Casualty damages the Premises, or if the Premises are not reasonably
accessible and are not used by Tenant due to any Casualty to the Common Area, Tenant shall be entitled
to an abatement of Fixed Minimum Rent during such time the Premises are unfit for occupancy for the
Permitted Use and are not used by Tenant, or the Premises are not reasonably accessible and are not used
by Tenant due to damage to the Common Area unless Tenant receives proceeds from its insurer in
accordance with the requirements of Section 5.2.2. However, if the Casualty is due to the gross negligence
or willful misconduct of Tenant or any of the Tenant Parties, Tenant shall be responsible for any reasonable,
applicable insurance deductible (which shall be payable to Landlord upon demand) and there shall be no
Rent abatement. In the event of termination of this Lease pursuant to this Article 18, all proceeds from
Tenant's insurance (including self-insurance and deductibles) covering the Improvements (but excluding
proceeds for Personal Property) shall be payable to Landlord. In no event shall Tenant be entitled to share
in Landlord's insurance proceeds or to take any action which would result in a reduction of Landlord's
insurance proceeds.

18.4. Major Destruction. Notwithstanding any of the foregoing provisions of this Article 18,
should there be a Major Destruction of the Center, Landlord shall have the right to terminate this Lease by
written notice to Tenant, which notice shall be given within 120 days following the date of such Major
Destruction (in which case such termination shall then take effect on the date specified in Landlord's
termination notice).

18.5. Taking. If there is a Taking of the Premises, this Lease shall terminate as of the date of
such Taking, and Landlord and Tenant shall have no further liability or obligation (except as otherwise
provided for in this Lease) arising under this Lease after such date.

19. HAZARDOUS MATERIALS
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Tenant covenants and agrees that Tenant shall, at its sole cost and expense, comply with and assume
responsibility and liability under all Environmental Laws applicable to occupancy or use of or operations at
the Premises by Tenant and the Tenant Parties. In the event that Tenant proposes to undertake any
Improvements, Tenant shall comply (at Tenant's sole cost) with Landlord's criteria (as established from time
to time) for testing and remediation of Hazardous Materials. Tenant agrees that should it or any of the
Tenant Parties know of (a) any violation of Environmental Laws relating to the Premises, or (b) the escape,
release or threatened release of any Hazardous Materials in, on, under or about the Premises, Tenant shall
promptly notify Landlord in writing of such violation, escape, release or threatened release, and that it will
provide all warnings of exposure to Hazardous Materials in, on, under or about the Premises in strict
compliance with all applicable Environmental Laws. Tenant shall at no time use, analyze, generate,
manufacture, produce, transport, store, treat, release, dispose of or permit the escape of, or otherwise
deposit in, on, under or about the Premises or the Center, any Hazardous Materials, or permit or allow any
of the Tenant Parties to do so.

20. SUBORDINATION

Tenant covenants and agrees that (a) this Lease is and shall automatically and without further act or deed
by Tenant be subject and subordinate to any mortgages, deeds of trust, security deeds or other security
instruments, and any ground leases or underlying leases presently existing or hereafter placed upon all or
any portion of the Center (each a "Mortgage") and to all renewals, replacements, modifications,
consolidations and extensions thereof or participation thereof, (b) any mortgagee, grantee, master lessor,
beneficiary or trustee (each a "Mortgagee") may elect to have this Lease made a prior lien to its Mortgage
and (c) Tenant shall execute and deliver whatever instruments may reasonably be required by Landlord or
any present or prospective Mortgagee. If any proceeding is brought for default under any Mortgage to which
this Lease is subject, or in the event of foreclosure, deed in lieu of foreclosure or the exercise of the power
of sale under any Mortgage covering the Premises and if requested by Landlord's successor, Tenant shall
attorn to the successor and shall recognize that successor as Landlord under this Lease. If so requested,
Tenant shall enter into a new lease with that successor on the same terms and conditions as are contained
in this Lease (for the unexpired Term of this Lease then remaining).

21. MISCELLANEOUS

211. Audits. Landlord and Tenant shall each have the right to audit the other party's books and
records respecting Gross Sales and Tenant's Share of Real Estate Taxes (respectively) upon not less than
20 days' prior written notice to the other party. Such audits shall be conducted during business hours by a
non-contingency fee auditor who was not previously employed by the other and is not employed by a
competitor of the other at such offices as the audited party shall reasonably specify. A party may not conduct
an audit (a) more than once in each Lease Year or (b) while such party is in default of the Lease. If an audit
should disclose that the audited party shall have misstated Gross Sales or overstated Tenant's Share of
Real Estate Taxes (as applicable) by more than 5%, then the audited party shall pay to the other party all
reasonable costs and expenses relating to such audit (including, without limitation, reasonable fravel costs)
in addition to paying any additional amounts due under this Lease or refunding any overpayment made
under this Lease as a result of such understatement or overstatement, as applicable. Neither party shall
have any right (whether at law, at equity or under this Lease) to audit any Rent under this Lease except as
expressly set forth in this Section 21.1. If Tenant fails to audit Landlord's books and records for Tenant's
Share of Real Estate Taxes within 2 years after the expiration of any calendar year, Tenant's right to audit
Landlord's bocks and records for such year shall be deemed waived.

21.2. Authority of Signatories. Each person executing this Lease on behalf of Tenant
represents and warrants that he or she is duly authorized to execute and deliver this Lease on behalf of
Tenant, and that Tenant is qualified to do business in the state where the Center is located. Tenant hereby
warrants and represents that neither its execution of nor performance under this Lease shall cause Tenant
to be in violation of any agreement, instrument, contract, law, rule or regulation by which Tenant is bound.
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21.3. Brokers. Landlord and Tenant shall each indemnify, defend and hold the other harmless
from and against, all damages (including reasonable attorneys' fees and costs) resulting from any claims
that may be asserted against Landlord or Tenant by any broker, consultants, finder, or other person with
whom the indemnifying party has or purportedly has deait.

21.4, Captions and Form. The names of Articles and Sections are for convenience only and
shall not be used to interpret or construe the meaning of any provision in this Lease. All references to
Articles, Sections and Exhibits are references to Articles and Sections contained in this Lease and Exhibits
attached to this Lease unless otherwise expressly provided. Landlord and Tenant acknowledge and agree
that (a) this Lease has been freely negotiated by Landiord and Tenant; and (b) in no event shall any
ambiguity, controversy, dispute or disagreement over the interpretation, validity or enforceability of this
Lease or any of its covenants, terms or conditions, any inference, presumption or conclusion whatsoever
be drawn against Landlord by virtue of the initial draft of this Lease having been generated by Landlord.

21.5. Confidentiality. Tenant shall keep the content of this Lease, documents related thereto
and any audits under Section 21.1 strictly confidential.

21.6. Costs of Suit. If either party brings action for relief against the other, arising out of this
Lease, the non-prevailing party shall pay the prevailing party its reasonable costs, fees, expenses and
reasonable attorneys’ fees incurred in connection with and in preparation for said action.

21.7. Counterparts. This Lease may be executed in counterparts with the same effect as if both
parties hereto had executed the same document. All counterparts shall be construed together and shall
constitute a single Lease. Any signature to this Lease transmitted electronically through DocuSign shall be
deemed an original signature and be binding upon the parties hereto (it being agreed that such electronic
signature shall have the same force and effect as an original signature).

21.8. Estoppel. Tenant shall, from time-to-time within 15 business days after prior written notice
from Landlord, execute, acknowledge and deliver to Landlord a statement in writing in such form as may be
reasonably required by Landlord.

21.9. Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor disputes,
acts of God, acts of war or terrorism, inability to obtain services, labor, or materials or reasonable substitutes
therefor, governmental actions, civil commotions, fire or other Casualty, in each case if due to a cause
beyond the reasonable control of the party obligated to perform, and other causes beyond the reasonable
control of the party obligated to perform, except with respect to the obligations imposed with regard to Rent
payable by Tenant pursuant to this lLease and Tenant's obligations to comply with Governmental
Regulations (collectively, "Force Majeure") shall, notwithstanding anything to the contrary contained in this
Lease, excuse the performance of such party for a period equal to any such prevention, delay or stoppage
and, therefore, if this |.ease specifies a time period for performance of an obligation of either party, that time
period shall be extended by the period of any delay in such party's performance caused by a Force Majeure.
For purposes of this Section 21.9, a cause shall not be deemed beyond a party's control if it is within the
control of such party's agents, employees or contractors.

21.10. Governing Law. This Lease shall be governed by the laws of the state where the Center
is located.
21.11. Labor Contracts. Neither Tenant nor any of the Tenant Parties shall take any action which

creates any work stoppage, picketing, labor disruption or dispute, or interferes with the business of Landlord
or any Occupant in the Center or with the rights and privileges of any customer or other person(s) lawfully
in the Center, or causes any impairment or reduction of the goodwill of the Center. If there shall be any work
stoppage, picketing, labor disruption or dispute as the result of the actions of Tenant or any of the Tenant
Parties, Tenant shall immediately undertake such action as may be necessary to eliminate such dispute or
potential dispute, including, but not limited to, (a) removing all disputants from the job site until such time as
the labor dispute no longer exists, (b) seeking a judgment for a breach of contract between Tenant and
Tenant's contractor and (c) filing appropriate unfair labor practice charges in the event of a union
jurisdictional dispute.
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21.12. Merger. This Lease contains all of the agreements of the parties hereto with respect to any
matter covered or mentioned in this Lease, and no prior agreement, negotiations, brochures, arrangements
or understanding pertaining to any such matter shall be effective for any purpose unless expressed
herein. Tenant has not relied upon any representations, covenants, warranties, promises, agreements,
conditions or undertakings, oral or written, made by Landlord or any of the Landlord Parties concerning or
relating to the (a) Center, (b) Occupants, (c) Premises, (d) Lease, (e) Tenant's obligation to pay Rent or
Additional Rent or (f) the Tenant's business, other than set forth within this Lease. Tenant acknowledges
that it has thoroughly and independently investigated the potential for the success of its operations in the
Center and has not relied upon any inducements or representations on the part of Landlord or any of the
Landlord Parties other than those contained within this Lease. Tenant also acknowledges, understands and
agrees that, to the extent any projections, materials or discussions have related to Tenant's projected or
likely sales volume, customer traffic, or Tenant's success or profitability, that any and all such projections,
materials and discussions are based solely upon Landlord's past experiences with other Occupants or upon
standardized marketing studies, and have not been relied upon by Tenant, and any such discussions
or marketing studies shall not be construed as a promise or guarantee that Tenant will realize the same or
similar results.

21.13. OFAC Certification. Tenant represents and warrants that it is not, and shall not become,
a person or entity with whom Landlord is restricted from doing business under regulations of the Office of
Foreign Asset Control ("OFAC") of the Department of the Treasury (including, but not limited to, those
named on OFAC's Specially Designated and Blocked Persons list) or under any statute, executive order
(including, without limitation, the September 24, 2001 Executive Order Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism, as amended
["Executive Order 13224"]), or other governmental action and is not, and shall not, engage in any dealings
or transactions or otherwise be associated with such persons or entities; and it is not acting, directly or
indirectly, for or on behalf of any person, group, entity or nation with whom Landlord is restricted from doing
business under the regulations of OFAC (including, but not limited to, Executive Order 13224) or other
governmental action and is not and shall not engage in any dealings or transactions, employ or otherwise
be associated, with such person, group, entity or nation. Any breach of the representation and/or warranty
contained in this Section 21.13 shall constitute a non-curable default and is grounds for immediate
termination of this Lease by Landlord. Any such exercise by Landlord of its remedies under this Section
21.13 shall not constitute a waiver by Landlord to recover (a) any Rent due under this Lease and (b) any
damages arising from such breach by Tenant.

21.14. Other Miscellaneous Provisions. This Lease shall be construed as though the covenants
herein between Landlord and Tenant are independent and Tenant hereby expressly waives the benefit of
any statute to the contrary. If any provision of this Lease shall, to any extent, be determined by a court of
competent jurisdiction to be invalid or unenforceable, the remainder of this Lease shall be valid and
enforceable to the fullest extent permitted by law. No provision of this Lease may be amended except by an
agreement in writing signed by the parties hereto or their respective successors-in-interest. Landlord’s or
Tenant's consent to or approval of any act by the other requiring its consent or approval shall not constitute
a consent or approval of any subsequent act by the other. No delay or omission in the exercise of any right
or remedy of Landlord or Tenant for any default by the other shall impair such right or remedy or be
construed as a waiver. Any waiver by Landlord of any default must be in writing and shall not be a waiver
of any other default concerning the same or any other provision of this Lease. Except as otherwise expressly
provided in this Lease, this Lease shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, legal representatives, successors and assigns.

21.15. Quiet Enjoyment. So long as Tenant timely pays all Rent, timely performs its covenants
and obligations under this Lease and recognizes any successor to Landlord in accordance with the terms
of this Lease, Tenant shall lawfully and quietly have, hold and enjoy the Premises without hindrance or
molestation by Landlord or anyone claiming by, through or under Landlord, subject, however, to all Superior
Agreements. This Lease and Tenant's rights hereunder are subject and subordinate in all respects to all
Superior Agreements.
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21.16. REIT Qualifications. Landlord and Tenant agree that all Rent paid to Landlord under this
Lease shall qualify as "rents from real property" as defined in Internal Revenue Code Section 856(d) and as
further defined in Treasury Regulation Section 1.856-4, as each is amended from time-to-time. Should the
requirements of the said Internal Revenue Code Section or Treasury Regulation Section be amended so
that any rent no longer qualifies as "rents from real property" for the purposes of the Internal Revenue Code
or the Treasury Regulation, the Rent payable to Landiord shall be adjusted so that such Rent will qualify as
"rents from real property" under the Internal Revenue Code and Treasury Regulation. Tenant shall, within
10 days after Landlord's written request therefor, execute and deliver to Landlord any amendments to this
Lease as may be reasonably required by Landlord to adjust rent pursuant this Section 21.16 or to avoid
jeopardizing Landlord’s status as a real estate investment trust.

21.17. Rules. Tenant shall (and shall cause all of the Tenant Parties to) comply with all Rules as
established by Landlord from time-to-time. Landlord shall use good faith efforts to ensure that the Rules are
enforced in a uniform and consistent manner against similarly situated Occupants.

21.18. Security. Landlord may from time-to-time elect to obtain or cease to provide security
services and/or devices for the protection of the Common Area. To the extent that such security services
and devices are provided, they are not intended to provide protection for the Premises or the persons
thereon or the contents thereof and, therefore, Tenant shall obtain any and all security services and/or
devices as Tenant shall reasonably require for the protection of the Premises, the Tenant Parties, and
Improvements and Personal Property. No firearms or other devices that could cause grievous bodily harm
shall be used, possessed or carried by any of Tenant's security services, or any of Tenant or the Tenant
Parties, unless Landlord shall have agreed to the same in writing (which consent Landlord may grant or
withhold in its sole discretion) and Tenant shall have provided Landiord with such instruments as Landlord
shall require to protect Landlord and the Landlord Parties from any and all liability in connection with the use
of such firearms or devices.

21.19. Survey. Tenant acknowledges Landlord's commitment to corporate responsibility. In
furtherance of Landlord's commitment, Landlord will be collecting anonymized data not more than one time
per year which identifies the demographics of the employees working at the Center. Tenant will respond
promptly to Landlord's request for reasonable information regarding the demographics of Tenant's
employees working in the Premises.

21.20. Survival. Every obligation to pay Rent, every indemnification of one party by the other and
every provision relating to Hazardous Materials shall survive the expiration or earlier termination of this
Lease, unless and to the extent otherwise expressly provided in this Lease.

21.21. Time is of the Essence. Time is of the essence of this Lease and each and every provision
hereof, except as may be expressly provided otherwise. Tenant shall not record this Lease or a
memorandum hereof.

21.22. Waivers. Tenant hereby waives for Tenant and for all those claiming under Tenant to
redeem by order or judgment of any court or by any legal process or writ, Tenant's right of occupancy of the
Premises after any termination of this Lease, including any right to seek relief against forfeiture. Except as
otherwise expressly provided herein, there shall be no abatement of Rent and no liability of Landlord by
reason of any injury to or interference with Tenant's business arising from the making of any repairs,
alterations or improvements in or to any part of the Premises or the Center. Tenant hereby waives the right
to make repairs at Landlord's expense under the provisions of any such applicable laws. The provisions of
Article 18 constitute an express agreement between Landlord and Tenant with respect to any Casualty.
Therefore, the provisions of Article 18 shall govern and prevail over any statute or regulation in conflict
thereof. LANDLORD AND TENANT EACH HEREBY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST THE OTHER ON ANY
MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS LEASE OR
TENANT'S USE OR OCCUPANCY OF THE PREMISES, INCLUDING ANY CLAIM OF INJURY OR
DAMAGE, AND ANY EMERGENCY AND OTHER STATUTORY REMEDY WITH RESPECT THERETO.
LANDLORD AND TENANT ALSO AGREE THAT THE VENUE OF ANY SUCH ACTION, PROCEEDING
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OR COUNTERCLAIM SHALL BE IN THE CITY, COUNTY AND STATE IN WHICH THE CENTER IS
LOCATED OR AT SUCH OTHER CITY AND COUNTY AS MAY BE DETERMINED BY LANDLORD IN TS
SOLE AND ABSOLUTE DISCRETION.

22. OPTIONS TO EXTEND.

22.1. Option to Extend. Landlord hereby grants Tenant one (1) option (“Option to Extend
Term") to extend the initial Term ("Initial Term"), which must be exercised by written notice ("Notice to
Extend Term") delivered by Tenant to Landlord at least twelve (12) months, but not more than eighteen
(18) months, prior to the then current Expiration Date, in accordance with the provisions of this Section 22.1
The Option to Extend Term shall extend the term of this Lease for an additional sixty (60) months
("Extended Term") commencing upon the expiration of the Initial Term. This Lease shall be extended for
the Extended Term upon all the same terms, covenants and conditions contained in this Lease, specificaily
excluding Fixed Minimum Rent adjustments in Section 3.4. Fixed Minimum Rent for the 1 year of the
Extended Term shall be increased on the first day of the Extended Term (in lieu of the Rent Adjustment
provided for in Section 3.4 above) to 110% of the Fixed Minimum Rent payable in the final Lease Year of
the initial Term of the Lease; and at the commencement of each succeeding Lease Year during the
remainder of the Extended Term, the annual Fixed Minimum Rent will be increased by 2%. Tenant shall
have no further right to extend the term of this Lease beyond the Extended Term. In no event shall Tenant
have the right to exercise the Option to Extend Term while Tenant is delinquent in the payment of any Rent,
not open and operating for business in the Premises or otherwise in default of this Lease.

22.1.1. Documentation. Following Landlord's receipt of a Notice to Extend Term,
Landlord may prepare an amendment to this Lease setting forth the Extended Term pursuant to this
Section 22.1 ("Extended Term Amendment”). The failure of either or both Landlord or Tenant to
execute the Extended Term Amendment shall not have the effect of nullifying Tenant's Notice to
Extend Term, and this Lease shall nevertheless be extended for the Extended Term, as herein
provided.

22.1.2. Personal Option. The Option to Extend Term is personal to Tenant hamed at
page 1 of this Lease. If Tenant effects a Transfer after the exercise of the Option to Extend Term, but
prior to the commencement of the Extended Term, the Option to Extend Term shall lapse and this
Lease shall expire as if the Option to Extend Term had not been exercised, unless such restriction is
expressly waived in writing by Landlord (which election shall be in Landlord's sole discretion).

IIISIGNATURE PAGE TO FOLLOW//I
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the day and year

first above written.

LANDLORD: VALLEY STREAM GREEN ACRES LLC,

a Delaware limited liability company

By:

Name:

Title:

TENANT: WSF INC.,
a New York corporation

By:

Name:

Title:

By:

Name:

Title:
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EXHIBIT C
PROVISIONS FOR THE DESIGN
AND CONSTRUCTION OF THE PREMISES

AS IS WITH REMODEL

1. GENERAL PROVISIONS. This Exhibit C sets forth certain provisions with respect to Landlord's Work
and Tenant's Work. Capitalized terms used in this Exhibit C without definition shall have the meaning
ascribed to such terms in the Tenant Package. Unless otherwise expressly provided in this Exhibit C,
references to Articles, Sections and captions are references to Articles, Sections and captions
contained in this Exhibit C.

2. TENANT PACKAGE. Tenant acknowledges that Landlord has made available to Tenant on
Landlord's website (www.macerich.com) a Tenant Package which shall govern all of Tenant's Work.
Tenant shall, and Tenant shall cause, Tenant's Architect, Tenant's engineer and Tenant's Contractor
and subcontractors to, in all respects comply with, and Tenant's Work shall in all respects be subject
to, the Tenant Package. "Tenant Package" means the package(s) containing, among other materials,
the following: (@) Tenant Design and Construction Criteria, (b) Sign Criteria and Plan Submittal
Guidelines, (c) Contractors' Rules and Regulations and (d) Technical Manual. The Tenant Package
is hereby incorporated herein and made a part of this Exhibit C by this reference.

3. LANDLORD'S WORK. "Landlord's Work" means the work, if any, which Landlord is expressiy
obligated to undertake pursuant to this Article 3. Except as set forth herein or in the Tenant Package,
Landlord shall have no obligation to improve, remodel, alter or otherwise modify or prepare the
Premises, Building or the Center in connection with Tenant's occupancy, to furnish any additional
materials upon any part of the Center or to provide any additional Utilities or other systems for the
benefit of the Premises, except that Landlord will be responsible for substantial completion of
Landlord’s Work specified on Exhibit C-1 attached hereto and incorporated herein prior to the Delivery
Date. Landlord shall designate a person, or persons, as Tenant Coordinator ("Tenant Coordinator")
who alone shall have authority on behalf of Landlord to oversee and manage the review and approval
of Preliminary Documents, Construction Documents, As Built Documents, Plan Revisions and other
matters specified in this Exhibit C and the Tenant Package. No matter shall be deemed approved by
Landlord under this Exhibit C or the Tenant Package unless approved in writing by the Tenant
Coordinator.

4. DESCRIPTION OF TENANT'S WORK

4.1, Condition of Premises. Upon the Delivery Date, Tenant shall accept delivery of the
Premises, Building and the Center in an "As Is" condition and "With All Faults", except to the extent
otherwise expressly stated in Article 3. Tenant hereby represents each of the following: (a) Tenant or its
authorized representative has inspected the Premises and has made all inquiries, tests and studies that it
deems necessary in connection with its leasing of the Premises and, (b) Tenant is relying solely on Tenant's
own inspection, inquiries, tests and studies conducted in connection with, and Tenant's own judgment with
respect to, the condition of the Premises and Tenant's leasing thereof. Landlord or its predecessor-in-
interest has constructed the Center, and the Building and other improvements upon the Center (exclusive
of improvements constructed by or on behalf of each present and prior Occupant). Tenant has inspected
the Center, the Building, the Utilities, the types, quantities and qualities of the Utilities, and the other systems
and Tenant has found the same to be suitable, sufficient and in acceptable condition for the purpose of
Tenant conducting the Permitted Use upon the Premises.

4.2, Tenant's Work Defined. "Tenant's Work" means the purchase, installation, construction
and performance of the improvements and duties specified in the Approved Plans and as described in the
Tenant Package for a full and complete remodel of the Premises and the purchase, installation and
construction of all Tenant's furniture, equipment and Personal Property, plus the completion of the items
listed as Tenant's Additional Work on Exhibit C-2 attached hereto, all at Tenant's sole cost and expense
(except to the extent otherwise expressly provided in the Tenant Package) and in compliance with
applicable Governmental Regulations. All Tenant's Work shall be performed by a licensed, bondable
contractor retained by Tenant and approved in advance, in writing, by Landlord ("Tenant's Contractor”).
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Tenant's Contractor shall construct Tenant's Work in a good and workmanlike manner pursuant to the
Approved Plans, the Lease and the Tenant Package, and in compliance with all Governmental Regulations.
Tenant will ensure that it's General Contractor posts and carries a Construction and Payment Completion
Bond for the full value of all of Tenant’s Work provided for under the Lease during the full term of the conduct
of Tenant's Work, proof of which bond will be provided to Landlord’s Tenant Coordinator at the Pre-Con
construction meeting prior to the commencement of Tenant's Work. Tenant shall engage a licensed
architect ("Tenant's Architect") to prepare the Preliminary Documents, Construction Documents and As-
Built Documents (collectively, “Tenant’s Plans”). Landlord's approval of Tenant's Plans shall not constitute
any representation or warranty by Landlord that the same are complete or sufficient for (a) purposes of
Tenant's design, (b) purposes of constructing the Premises or any part thereof or (c) complying with any
Governmental Regulations. Landlord shall not be liable to Tenant if Tenant's Plans fail to satisfy subsections
(a), (b) and/or (c) preceding and Tenant shall not be relieved of any obligations under this Exhibit C, the
Tenant Package, the Lease or Governmental Regulations on account of any approval by Landlord. Tenant
shall pay the Plan Review Fee for review of the Preliminary Documents within 10 days after L.andlord's
demand therefor. No mezzanines shall be permitted upon the Premises, unless expressly set forth in the
Approved Plans.

4.3. Landlord's Right to Access. Landlord, Landiord's authorized representatives (including
Tenant Coordinator) and Landlord's contractors shail have the right to access the Premises and inspect the
progress of Tenant's Work, Tenant's and Tenant's Contractor's compliance with the provisions of the Lease,
this Exhibit C and the Tenant Package.

5. CONSTRUCTION ALLOWANCE

5.1. Construction Allowance. So long as Tenant is not in default of this Lease, Tenant shall
be entitled to receive from Landlord a one-time contribution for the purchase of, and payment for, Qualified
ltems up to a maximum of $1,318,550.00 ("Construction Allowance"). Landlord shall have the right to
deduct, from any installment(s) of the Construction Allowance to be paid to Tenant, any Rent owed by
Tenant to Landlord pursuant to the Lease at the time such instaliment(s) is due and payable.

52. Qualified Iltems. "Qualified Items" means (a) the contract price for contractors and
subcontractors who undertake improvements upon the Premises pursuant to this Exhibit C and (b) the
materials purchased and installed or constructed as improvements upon the Premises pursuant to the
provisions of this Exhibit C (excluding, however, Personal Property), (¢) architects', engineers' and other
construction consultants' fees and costs and (d) permits, licenses, fees and other payments for building
permits.

5.3. Disbursement of the Construction Allowance. The Construction Allowance shall be
payable as follows:

(i) $791,130.00 ($23.15 psf) will be recaptured by Tenant as a credit against up to 100% of each
payment of Fixed Minimum Rent due and payable in an amount not to exceed $791,130.00
commencing on the 13t of the month following the date clauses (a) — (d) of 5.3(ii) are satisfied as
provided for below; and

(i) a cash payment by Landlord in an amount not to exceed $527,420.00 will be payable within
30 days, after the later to occur of (a) the date Tenant initially opens the Premises for business to the
public, (b) the date Landlord receives the complete Close-Out Package, (c) the date Landlord receives
a form W-9, Request for Taxpayer Identification Number and Certification (or any substitute form
designated by the United States federal government), for Tenant, completed and signed by Tenant
or an Authorized Officer of Tenant, as the case may be, and (d) the date Landlord receives writien
request therefor from Tenant.

Any credit against Fixed Minimum Rent pursuant to this Section 5.3(i) will not affect Tenant's
obligations to pay Percentage Rent or Additional Rent and, for purposes of calculating Percentage
Rent, Fixed Minimum Rent shall not be deemed to have been abated by the provisions of this Section
5.3. In the event the Lease terminates prior to exhaustion of the recapture amount, no remaining
amount will be refunded to Tenant. In the event Tenant is in default of the Lease prior to the exhaustion
of the entire recapture amount, Landlord may apply any outstanding amounts owed by Landlord
against the amounts owing by Tenant under the Lease until the rent credit is fully credited. Tenant
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shall deliver the information set forth in (b), (c) and (d) above to icphoenix@macerich.com or to the
following address:

Tenant Coordination Administration
c/o Macerich

11411 North Tatum Boulevard
Phoenix, AZ 85028

5.4, Landlord's Right to Dispute. L.andlord's payment of the Construction Allowance shall not
constitute Landlord's approval or acceptance of Tenant's Work. Landlord may dispute in good faith any
request for payment based upon material non-compliance with the Approved Plans or due to any materially
substandard work ("Substandard Work"). If Landlord identifies any Substandard Work, Landlord shall
provide Tenant with a statement identifying the Substandard Work, and Landlord may withhold payment
from the Construction Allowance until Landlord receives reasonable evidence that the Substandard Work
has been corrected. If Tenant disputes Landlord's determination of Substandard Work, the matter shall be
resolved by Landlord's designated architect and Tenant's Architect. Landlord's obligation to disburse the
Construction Allowance shall be suspended during any period when Tenant is disputing Landlord's
determination of Substandard Work.

5.5. Event of Termination Prior to Expiration Date. If for any reason this Lease is terminated
prior to the Expiration Date, then the Unamortized Landlord Costs shall become immediately due and
payable to Landlord and any portion of the Construction Allowance which had not been disbursed by
Landlord to Tenant as of such date shall be retained by Landlord and Tenant shall have no right or claim
thereto.
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EXHIBIT C-1
LANDLORD’S WORK

s Phase | and ACM sampling testing, and remediation, if required by Governmental Regulations.
« Demolition of existing vertical transportation

o Structural infill of the openings after demolition

o Interior demolition

e Sprinkler grid with upturned heads

e Install separate valve for sprinkler main

¢ One (1) new common egress stair

o Separate utilities for the Premises from the combined utilities for the level below the Premises
¢ New utility meter in Landlord electric room
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EXHIBIT C-2
TENANT’S ADDITIONAL WORK

s Structural floor reinforcing, to the extent required for Tenant’s load on the floor
s Perimeter gyp board
o Electrical
o Electrical service:
* Recircuit existing panels for 2M jevel
*  Modify electrical within the Premises
= Exit and emergency lighting as needed
= Fire alarm per Nassau County fire department code
o Sanitary & domestic water services
«  New water meter for 2M level - sub meter typically installed in the restroom areas,

with a remote read outside of the Premises for Landlord to read without accessing
the Premises

= Existing sanitary & water stubs as-is, where-is for 2" level
o Sprinkler Services

= All work to modify existing sprinkler grid to suit Tenant’s layout
o HVAC Services

= All ductwork and distribution by Tenant to suit layout
»  Recircuit existing RTU - 2™ |evel
¥ Service/repair existing RTU - 2™ |evel
»  Any new supplemental HVAC
Acoustical and vibration floor isolation and sound attenuation to minimize sound and vibration

penetration to level below the Premises and maximize sound attenuation between the Premises
and the level below the Premises.

e Level the existing floor
o Install new interior Tenant storefront.
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EXHIBIT D
CERTAIN DEFINED TERMS

1. INTENT. The purpose of this Exhibit D is to set forth certain defined terms which are used in the
Lease. Terms which are not defined in this Exhibit D are defined in the Lease or the Exhibits attached
to the Lease. All references to Articles, Sections and captions contained in this Exhibit D are Articles,
Sections and captions contained in the Lease unless otherwise provided.

2. CERTAIN DEFINED TERMS

2.1. Additional Rent means all amounts payable by Tenant under this Lease, other than Fixed
Minimum Rent and Percentage Rent.

2.2. Administrative Charge means 5% of the subject sum. The Administrative Charge is
intended to reimburse Landlord for additional administrative costs incurred by Landlord for providing work,
materials or services.

2.3 Affiliate means any entity that Controls, is Controlled by or is under common Control with
another specified entity.

24 Agreed Rate means the prime commercial rate of interest charged from time-to-time by
Wells Fargo Bank, National Association (or, if the same does not exist, such other comparable bank
selected by Landlord), plus 2% per annum, but not to exceed the maximum rate of interest allowable under
law.

2.5. Annual Sales Statement means a written statement in the form attached as Exhibit G to
the Lease certified to be true and correct by an Authorized Officer of Tenant.

2.6. Approved Plans means the final set of plans for Landlord's Work and/or Tenant's Work
(as the case may be) which have received the final written approval of both Landlord and Tenant to the
extent required by any applicable provisions of this Lease and the Tenant Package.

2.7. Assignment, Assign and Assigning mean any assignment of Tenant's interest in the
Lease and Assignment Instrument means the instrument by which an Assignment is made.

2.8. Attached Fixtures means such trade fixtures, equipment and other Personal Property
which is attached or affixed to the Premises (including, without limitation, carpeting, flooring, lighting, light
fixtures, electrical systems, communications wiring and cabling, built-in shelving, ‘built-in furniture and the
cash wrap).

2.9 Authorized Officer means (a) each natural person who executed the Lease (or the most
recent amendment of the Lease), if Tenant is one or more natural persons, (b) an authorized officer, if
Tenant is a corporation, (c) an authorized or managing partner, if Tenant is a partnership or a limited liability
partnership or (d) an authorized member, if Tenant is a limited liability company.

2.10. Building means the building, if any, of which the Premises are a part.
2.1, Casualty means fire or any other casualty.
2.12. Claims means, collectively, claims, charges, liabilities, obligations, penalties, causes of

action, liens, damages, costs and expenses, including reasonable attorneys' and other expert and third
party fees and costs.

2.13. Common Area means all improvements, facilities, equipment, signs, land and areas within
the exterior boundaries of the Center which are now or hereafter made available for general use,
convenience or benefit of more than one (1) Occupant, which may include, but not limited to, parking areas,
access and perimeter roads, driveways, loading docks, pedestrian malls and courts, corridors, stairs,
ramps, elevators, escalators, first-aid stations, security stations, drinking fountains, toilets, public
washrooms, community halls, auditoriums, and other public facilities, parcel pick-up stations and
landscaped areas. Common Area shall include any other land which Landlord acquires, and which land is
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not presently part of the Center, to the extent Landiord designates any such land as Common Area.

2.14. Control, Controlled and Controls mean the ownership, directly or indirectly, of at least
51% of the voting securities of, or possession of the right to vote, in the ordinary direction of its affairs, of
at least 51% of the voting interest in, any person or entity.

2.15. Delivery Date means the date Landlord delivers possession of the Premises to Tenant
with Landlord’s Work specified in Exhibit C-1 substantially complete.

2.16. Environmental Laws means any and all federal, state and local laws, regulations,
ordinances, codes and policies, and any and all judicial or administrative interpretations thereof by
governmental authorities, as now in effect or hereinafter amended or enacted, relating to:

2.16.1. Pollution or protection of the environment, natural resources or health and safety;
including, without limitation, those regulating, relating to, or imposing liability for emissions,
discharges, releases or threatened releases of Hazardous Materials into the environment, or
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal,
release, transport or handling of Hazardous Materials; and

2.16.2. The use of chemical, electrical, radiological or nuclear processes, radiation,
sophisticated electrical and/or mechanical equipment, sonar and sound equipment, lasers, and
laboratory analysis and materials.

2.17. Excluded Floor Area means the total Floor Area of the following (but excluding the Floor
Area of the Premises). Major Occupant Stores, premises between 15,000 and 40,000 square feet of Floor
Area, premises having an exterior entrance if the Center is enclosed, movie theatres, pad sites, educational
facilities, offices, restaurants, mezzanines, storage areas, Occupants under leases, licenses or other
agreements each with an original stated term of 12 months or less, Landlord's management office(s),
merchants' association offices, marketing service offices, maintenance buildings and offices, equipment
rooms, and such facilities and areas the primary purpose of which is to afford services, convenience or
recreation to customers and invitees or for municipal and community purposes.

2.18. Fixed Minimum Rent means the annual and/or monthly rent sum specified at Section 1.8,
as the same may be adjusted from time-to-time.

2.19. Floor Area means Landlord's calculation of the number of square feet of floor area of all
floors in such space measured from the exterior faces of all exterior walls (and from the extensions thereof
in the case of openings) and from the center line of interior demising walls inclusive of the floor area of
mezzanines and basements (unless otherwise excluded), except RMUs shall be Landlord's calculation of
the floor area of the footprint of each of the RMUs.

2.20. Governmental Regulations means all laws, statutes, ordinances, rules, regulations,
zoning codes, building codes, standards and requirements of all governmental and quasi-governmental
authorities, and of all board of fire insurance underwriters, having jurisdiction of the Premises or the Center.

2.21. Intentionally Omitted.

2.22. Hazardous Materials means any and all substances, chemicals, wastes, sewage or other
materials that are now or hereafter regulated, controlled or prohibited by any Environmental Laws, including,
without limitation, any (a) substance defined as a 'hazardous substance’, 'extremely hazardous substance’,
'hazardous material', 'hazardous chemical', 'hazardous waste', 'toxic substance' or 'air pollutant' by the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601, et seq.;
the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.; the Resource Conservation
and Recovery Act, 42 U.S.C. Section 6901, et seq.; the Federal Water Pollution Control Act, 33 U.S.C.
Section 1251, et seq.; the Clean Air Act, 42 U.S.C. Section 7401, et seq.; the Emergency Planning and
Community Right-to-Know Act, 42 U.S.C. Section 11001, et seq.; the Toxic Substances Control Act, 15
U.S.C. Section 2601 et seq.; the Occupational Safety and Health Act, 29 U.S.C. Section 651 et seq.; or the
Occupational Safety and Health Standards, 25 C.F.R. 1910-1000 et seq., or regulations promulgated
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thereunder, all as amended to date and as amended hereafter; (b) hazardous substance, hazardous waste,
toxic substance, toxic waste or hazardous material, waste, chemical or compound described in any other
Environmental Laws; and (c) asbestos, polychlorinated biphenyls, urea formaldehyde insulation, flammable
or explosive or radioactive materials, gasoline, oil, motor oil, waste oil, petroleum (including, without
limitation, crude oil or any component thereof), petroleum-based products, paints, solvents, lead, cyanide,
DDT, printing inks, acids, pesticides, ammonium compounds, and other regulated chemical products.

2.23. HVAC means heating, ventilating and air conditioning system(s).

2.24. Improvements means all existing and future fixtures, installations, alterations,
replacements, additions, changes and improvements to the Premises.

2.25. Insured Casualty means damage or destruction the repair of which is fully covered by
insurance proceeds made available to Landlord for repair and restoration pursuant to any insurance policy
required to be carried by Landlord under the terms of this Lease.

2.26. Involuntary Assignment means any transfer of interest of Tenant in the Lease by
operation of law (including, without limitation, the transfer of this Lease by testacy or intestacy, or in any
bankrupfcy or insolvency proceeding) and each of the following acts shall be considered an Involuntary
Assignment: (a) if Tenant is or becomes bankrupt or insolvent, makes an assignment for the benefit of
creditors, or institutes a proceeding under any bankruptcy law in which Tenant is the bankrupt; or, if Tenant
is a partnership or consists of more than one (1) person or entity, if any partner of the partnership or other
such person or entity is or becomes bankrupt or insolvent, or makes an assignment for the benefit of
creditors; (b) if a writ of attachment or execution is levied on this Lease; (c) if, in any proceeding or action
to which Tenant is a party, a receiver is appointed with authority to take possession of the Premises; or (d)
there is any assumption, assignment, sublease or other transfer under or pursuant to the Bankruptcy Code
11 U.S.C. 101 et seq., as amended from time-to-time.

2.27. Landlord Parties means, collectively, the Manager, Landiord's Designees and the
respective past, present and future partners, officers, directors, shareholders, beneficiaries, trustees,
employees, agents and independent contractors of both Landlord and Manager.

2.28. Landlord’'s Designees means, collectively, the Manager, the Mortgagee, any lessors
under any ground or underlying leases liening the Premises and such person(s) designated by Landlord as
having an insurable interest in the Premises.

2.29. L.ease Year means, as to the first Lease Year, the period from the Rent Commencement
Date through the date preceding the first anniversary of the Rent Commencement Date (however, if the
Rent Commencement Date does not occur on the first day of a calendar month, then the first Lease Year
shall continue through the last day of the calendar month in which such first anniversary date occurs), and
as to each subsequent Lease Year, the period of twelve consecutive months thereafter; however, the last
Lease Year shall end upon the Expiration Date.

2.30. Major Destruction means any destruction (whether or not an Insured Casualty) (a) to the
extent of more than 25% of the full replacement cost of any of the Premises, the Building, the parking
structures located at the Center or the Center, as the case may be, as of the date of destruction, (b) that
will take in excess of 1 year to complete repair and restoration, or (c) that occurs at any time during the last
24 months of the Term.

2.31. Major Occupant means each Occupant (if any) occupying premises containing at least
40,000 square feet of contiguous Floor Area, and shall include such Occupants who have (if any)
contiguous stores with different trade names but with direct access between or among such stores.

2.32. Major Occupant Stores means (a) each of the premises (if any) identified on Exhibit A as
a "Major Occupant Store" and (b) the premises occupied, or designated for occupancy, by Major
Occupants.

2.33. Mall means (a) that portion of the Common Area which is contained in the enclosed mail,
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if the Center contains an enclosed mall, or (b) the Common Area of the Center, if the Center does not
contain an enclosed mall.

2.34. Manager means such entity with whom Landiord then has an agreement to manage the
Center.

2.35. Intentionally omitted.

2.36. Occupant means any entity, inclusive of Tenant and exclusive of Landlord (except to the

extent Landlord operates any retail business open to the public in the Center), entitled by any form of
instrument to occupy Floor Area in the Center.

2.37. Percentage Rent means the amount, if any, equal to the product obtained by multiplying
the Percentage Rent Rate by the amount of Gross Sales for each Lease Year that is in excess of the Annual
Breakpoint for each such Lease Year.

2.38. Intentionally omitted.

2.39. Personal Property means all of the following which do not otherwise constitute Attached
Fixtures: Tenant's trade fixtures, equipment, appliances, furniture, displays, Storefront Sign, other signs,
inventory, merchandise and other personal property.

2.40. Plan Review Fee means the sum of $2,500.00; however, (a) if the scope of the plans
depicts nothing more than painting, carpeting, installing or remodeling the storefront and Storefront Sign,
such sum shall be in the amount of $1,250.00, and (b) if the scope of the plans depicts nothing more than
the Storefront Sign, such sum shall be in the amount of $500.00.

2.41. Quarterly Sales Statement means a written statement in the form attached as Exhibit G
to the Lease certified to be true and correct by an Authorized Officer of Tenant

2.42. Real Estate Taxes means, without limitation, all taxes (except for franchise, gift, estate,
inheritance or net income taxes [unless and then only to the extent that net income taxes are a substitute
for real estate taxes]), assessments and reassessments (whether resulting from any new construction,
renovation or replacement of existing improvements or a transfer of all or any portion of the Center or
otherwise), whether special or general, bonds, permit fees, license fees, license taxes, levies and penalties
imposed, assessed or levied against the Center or any portion thereof by any authority having the direct or
indirect power to impose, assess or levy the same, including, without limitation, any city, county, state or
federal government or agency thereof, or any school, agricultural, lighting, drainage, fire, street, sanitary,
community facilities or other improvement district thereof; all taxes, fees and/or charges on the operation
and use of the Center or Common Area imposed by any federal, state or local governmental entity; taxes
on Landlord's personal property used in connection with the maintenance or operation of the Center or
made available for general use, convenience or benefit of more than one (1) Occupant; all impositions
(whether or not such impositions constitute tax receipts to governmental agencies) in substitution, partially
or totally, of any impositions now or previously included within the definition of real estate taxes, including,
without limitation, those imposed or required by governmental agencies to increase tax increments to
governmental agencies and for such services as fire protection, street, sidewalk and road maintenance,
refuse removal and/or for other governmental services formerly provided without charge to property owners
or occupants (it being the intention of Landlord and Tenant that all such new and/or increased impositions
and all similar impositions be included within the definition of Real Estate Taxes for purposes of this Lease);
interest on the foregoing to the extent any of the same are paid in instaliments; and the costs of
professionals and counsel to analyze tax bills and/or prosecute any challenges, protests, refunds and
appeals. An Administrative Charge shall be calculated on Real Estate Taxes prior to calculating Tenant's
Share of Real Estate Taxes.

2.43. Refund Date means the date which is the later of (a) the Expiration Date or date of earlier
termination of this Lease, or (b) the date Tenant has fully performed all of its Surrender Obligations under
Section 9.1.
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2.44. Reimbursed Cost(s) means Landlord's cost for performing specific work or services, or
providing materials on behalf of Tenant, together with interest at the Agreed Rate, calculated from the date
Landlord performs such work or services, or provides such materials, until the date that any such cost(s)
are paid by Tenant. Tenant shall pay any Reimbursed Costs within 10 days after Landlord's written demand
therefor.

2.45, Rent means Fixed Minimum Rent, Percentage Rent and Additional Rent.

2.46. RMUs means carts, kiosks and other retail merchandising units of Occupants located in
the Common Area.

2.47. Rules means such rules and regulations established by Landlord.

2.48. Storefront Sign means the sign for the Premises facing onto the Mall which shall contain

no name other than the Trade Name.

2.49. Subletting and Sublet mean a subletting of all or any portion of the Premises or any
concession, franchise or license with respect to the Premises.

2.50. Superior Agreements means all mortgages, deeds of trust, ground leases, reciprocal
easement agreements, declarations, covenants, conditions, restrictions, easements, rights-of-way and
other matters of record (whether placed of record on, prior to, or after the Effective Date) affecting all or any
portion of the Center, as the same may be modified, amended and supplemented from time-to-time.

2.51. Taking means any taking or appropriation for public or quasi-public use by the right of
eminent domain or otherwise by a taking in the nature of inverse condemnation, with or without litigation,
or a transfer by agreement in lieu thereof.

2.52. Tenant Parties means, collectively, Tenant's Occupants and the respective past and
present officers, directors, shareholders, invitees, customers, agents, employees and independent
contractors of both Tenant and Tenant's Occupants.

2.53. Tenant's Occupants means all concessionaires, licensees, subtenants, assignees and
others holding any rights to, or interest in, any part of the Premises under Tenant.

2.54. Tenant's Share means a fraction, the numerator of which is the Floor Area of the Premises
and the denominator of which is the Floor Area of the Center (inclusive of the Premises, but exclusive of
the Excluded Floor Area), which is from time-to-time occupied and open for business.

2.55. Transfer and Transferring mean an Assignment, a Subletting, and/or a transfer,
assignment or hypothecation of 50% or more of the total stock, or the legal or beneficial interest, in Tenant
or Guarantor, whether in a single transaction or a series of related or unrelated transactions and whether
on a direct or indirect basis.

2.56. Transferee means all of the following. concessionaire(s), franchisee(s), licensee(s),
assignee(s) and subtenant(s), as the case may be.

2.57. Unamortized Landlord Costs shall mean an amount equal to (i) the unamortized portion
of the Construction Allowance, if any, which was theretofore disbursed by Landlord to Tenant, (ii) the
unamortized portion of any brokerage commission paid to Tenant's Broker, and/or (iii) the unamortized
portion of the cost of Landlord's Work, all amortized as of the effective date of any termination on a straight-
line basis over the initial term of the L.ease commencing on the Rent Commencement Date.

2.58. Unamortized Tenant Costs shall mean an amount equal to the remaining unamortized
net cost paid by Tenant for initial Improvements (less all amounts either [a] paid by Landlord toward such
Improvements, or [b] spent by Tenant on Personal Property) amortized as of the effective date of any
termination on a straight-line basis over the initial term of the Lease commencing on the Rent

Commencement Date.

2.59. Uninsured Casualty means damage or destruction resulting from any flood, earthquake,
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act of war, act of terrorism, nuclear reaction, nuclear radiation or radioactive contamination, or any other
casualty of any kind or nature whatsoever which is not an Insured Casualty.

2.60. Utilities means all water, gas, sewer, heat, electricity, steam, chilled water, conditioned
water, hot water, sprinklers, fire-life safety systems, lighting, power, HVAC, telecommunications services
(including telephone, data and other telecommunications services including any technological evolution
related to the transfer of sound or data), sewer service, refuse removal service and all other utilities and
related services.

2.61. Utility Facilities means any and all systems, machinery, facilities, installations, supply
lines, transformers, pipes, conduits, ducts, penetrations, components, appurtenances and equipment,
located on or at the Center, for the generation or supply of any Utilities (including, without limitation, any
central plants and individual HYAC units owned or maintained by Landlord).
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EXHIBIT E
CENTER RIDER
GREEN ACRES MALL
GENERAL PROVISIONS

1.1. Purpose. This Exhibit E sets forth certain provisions particular to the Center and the state in
which the Premises are located.

1.2. Prevailing Provisions. [f there are any inconsistencies between the Lease and the provisions
of this Exhibit E, the provisions of this Exhibit E shall prevail.
1.3. Definitions. Unless otherwise expressly defined in this Exhibit E, all capitalized words shall

have the meanings specified in the Lease.
AMENDMENT AND SUPPLEMENTS

1.1. The following Articles and Sections of the Lease are amended and supplemented as
follows:

2.1. Article 2 (Premises) is amended by adding the following new Section(s) to the end thereof:

New York Real Property Law. If a Section of this Article provides that the Premises are
occupied upon the Effective Date by another Occupant, then the provisions thereof are intended to
constitute 'an express provision to the contrary' within the meaning of Section 223-a of the New York
Real Property Law, as the same may be amended from time-to-time, or under any similar statute now
or hereafter in force, or under any present or future laws or case decisions to the same effect.

Proposed Redevelopment. As of the date hereof, Landlord is considering redeveloping ali or
a portion of the Center, which may include the demolition and construction of new improvements
(collectively, “Proposed Redevelopment’). The Premises are located adjacent to a phase of the
Proposed Redevelopment. The parties acknowledge and agree that in no event shall any rights,
covenants or restrictions granted to or imposed upon the parties by this L.ease extend beyond the
boundary of the Center. Any phases of the Proposed Redevelopment may or may not be developed
and, if so, may be developed or redeveloped as retail, office, non-retail, residential, mixed-use and
commercial purposes. Notwithstanding anything to the contrary contained in the Lease, Tenant further
acknowledges and agrees that (a) if Landlord determines, in its sole and absolute discretion, to
perform all or any portion of the Proposed Redevelopment, the exact location, configuration and size
of the Proposed Redevelopment, including the Center, the premises of any Occupant (including the
Premises), any and all Major Occupants and the Common Area shall be subject to change and/or
adjustment; and (b) during the Proposed Redevelopment, barricades and other obstacles may be
placed in and around the Center and/or the Premises and the work of the Proposed Redevelopment
may affect access to or visibility of the Premises; however, Landlord shall use good faith efforts to
perform the Proposed Redevelopment in a manner designed to minimize any interference with
Tenant’s conduct of business at the Premises. Tenant shail have no approval rights whatsoever with
respect to the Proposed Redevelopment, the plans and specifications therefor or the construction
thereof. Landlord shall have no obligation to perform all or any portion of the Proposed
Redevelopment and nothing contained in this Section 2 or elsewhere in the Lease shall be deemed
to be a representation, warranty or inducement of any kind whatsoever that Landlord shall perform all
or any portion of the Proposed Redevelopment.

2.2. Intentionally Omitted.
2.3. Section 5.2.4 (Policy Requirements) is amended by adding the following to the end thereof.

2. Tenant shall include The Town of Hempstead Industrial Development Agency as an additional
insured as well as the parties provided for under the Lease and as designated by Landlord
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pursuant to the terms of the Lease.
24, Section 9.3 (Holding Over) is amended by adding the following to the end thereof.

In addition to the other provisions of this Section, Tenant hereby expressly agrees that the acceptance
by Landlord of any payments from Tenant after the expiration or earlier termination of this Lease shall
not preclude Landlord from commencing and prosecuting a holdover or summary eviction proceeding
(the foregoing being an 'agreement expressly providing otherwise' within the meaning of Section 232-
c of the Real Property Law of the State of New York) nor shall any such acceptance be deemed
anything other than an acceptance of payment on account of the amounts to be paid by Tenant in
accordance with the provisions of this Section. Tenant expressly waives, for itself and for any person
claiming through or under Tenant, any rights which Tenant or any such person may have under the
provisions of Section 2201 of the New York Civil Practice Law and Rules and of any successor law
of like import then in force in connection with any holdover summary proceedings which Landlord
may institute to enforce the provisions this Section.

2.5. Section 16.1.2 (Terminate Lease) is amended by adding the following to the end thereof:

In addition to the other provisions of this Section 16.1.2, Landlord reserves the right to terminate this
Lease at any time after an event of material or monetary default by Tenant which is not cured by
Tenant within the applicable notice and/or cure period, if any, by giving written notice to Tenant
specifying a date (not less than ten [10] business days from the date on which such notice is given)
on which this Lease shall terminate provided such default has not been cured, and, on such date, the
Term shall end, and all rights of Tenant under this Lease shall cease, but the foregoing provisions of
this Section shall not relieve Landlord from first complying with all applicable provisions and
proceedings required by law as conditions precedent for any such termination.

2.6. Article 18 (Casualty and Taking) is amended by adding the following new Section to the end
thereof:

Waiver. Except as otherwise specifically provided herein, Tenant hereby expressly waives all
rights to terminate this Lease under Section 227 of the New York Real Property Law, as the same
may be amended from time-to-time, or under any similar statute now or hereafter in force as the result
of such Casualty, or under any present or future laws or case decisions to the same effect.

2.7. Article 21 (Miscellaneous) is amended by adding the following new Section(s) to the end
thereof:

3. AGENCY PROVISIONS: The following items 1-7 shall be collectively referred to as the
Agency Provisions:

1. Payment in Lieu of Taxes

(a) PILOT Program Defined. The financial incentive program offered by the Town of
Hempstead Industrial Development Agency (the "Agency"), for eligible proposals
that involve the creation, expansion, improvement or retention of property and
facilities within The Town of Hempstead by companies moving to or remaining in
the Town, including all benefits and requirements contained therein (collectively,
the "PILOT Program").

(b) Reporting Requirements. Tenant covenants on behalf of itself, its successors
and assigns to timely complete and return to Landlord, the Agency, or its
successors and assigns upon written request, not more often than twice per
calendar year, a copy of Tenant's NYS-45 reports submitted to the New York State
Department Of Labor for the most recent calendar year (or, if Tenant has multiple
retail business locations operating within the state of New York, copies of form BLS
3020 completed to show the employee information for the Premises for the most
recent calendar year or the form attached hereto as Schedule 1 of Exhibit E),
concerning, in substance, the total payroll, its operations, the number of part time
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and full time employees Tenant employs at the Center, and such other matters as
may be necessary for Landlord to comply with the terms of the PILOT Program
and the Agency to make and submit its annual reports. Such information shall be
provided within thirty (30) days following written request from the Agency or
Landlord. Tenant shall furnish to the Agency within thirty (30) days of their filing,
copies of all reports, if any, filed with the Securities and Exchange Commission,
pursuant to the Securities Exchange Act of 1934, as amended, relative to Tenant.

2. Qualification as Project. Tenant shall not take any action, or fail to take any
action, which action or failure to act would cause the Center not to constitute a
‘project” as such quoted term is defined in Title 1 of Article 18A of the General
Municipal Law of the State of New York, as amended (collectively, the “Act’). In
accordance with Section 862(1) of the Act, the occupancy of the Premises by
Tenant will not result in the removal of a facility or plant of the Tenant from one
area of the State of New York to another area of the State or in the abandonment
of one or more plants or facilities of Tenant located within the State of New York;
provided, however that neither restriction shall apply if the Agency shall determine:

(i) that such occupation of the Premises by Tenant is reasonably necessary to
discourage the Tenant from removing such other plant or facility to a location
outside the State of New York, or

(i) that such occupation of the Premises by Tenant is reasonably necessary to
preserve the competitive position of Tenant in Tenant’s business.

3. No Warranty of Condition or Suitability by Agency. THE AGENCY MAKES
NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE CONDITION,
DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF, OR TITLE TO,
THE CENTER OR THAT IT IS OR WILL BE SUITABLE FOR TENANT'S
PURPOSES OR NEEDS.

4, Employment Opportunities; Notice of Jobs. Tenant covenants and agrees that,
in consideration of the participation of the Agency in the PILOT, Tenant will, except
as otherwise provided by collective bargaining contracts or agreements to which it
is a party, cause any new employment opportunities created in connection with the
Premises to be listed with the New York State Department of Labor, Community
Services Division and with the administrative entity of the service delivery area
created pursuant to the Job Training Partnership Act (PL 97-300) in which the
Center is located (collectively, the “Referral Agencies”). Tenant also agrees that
it will, except as otherwise provided by collective bargaining contracts or
agreements to which it is a party, first consider for such new employment
opportunities persons eligible to participate in federal job training partnership
programs who shall be referred by the Referral Agencies.

5. Agency as Third Party Beneficiary. The Agency is a third party beneficiary of
these Agency Provisions with the full right to enforce all provisions hereof in an
action at law or in equity.

6. Confidential Information. The Agency shall hold as confidential all non-public
information provided by Tenant pursuant to the terms of this Lease except to the
extent that the Agency is require by applicable law to disclose such information.

7. Successors and Assigns. The rights and obligations hereunder of the Agency
under these Agency Provisions shall bind and inure to the benefit of the successors
and assigns of the Agency.

Green Acres Mall - Launch Entertainment Park - NSR Retail Mall Fixed
Launch Trampoline Park - Green Acres Mall - Lease - 11.30.23 -
10021136 Form Version 5.0

EXHIBIT E - PAGE 3



2.8. Exhibit C, Section 2, Tenant Package. Add the following sentence to the end of Section 2.1 of
Exhibit C: Tenant acknowledges per the Tenant Package, Tenant is required to use local building
trades to complete all Tenant Work.

2.9. Exhibit D, Section 2.27, Landlord Parties. Landlord Parties shall also include the Town of
Hempstead Industrial Development Agency of the Town of Hempstead, New York.
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EXHIBIT F
Exhibit F has been Intentionally Omitted
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EXHIBIT G
QUARTERLY AND ANNUAL SALES STATEMENT FORM

Center:

Store Name/Number:

CERTIFIED
GROSS SALES

January-March

April-June

July -
September

October-
December

TOTALS

| certify that the sales indicated above are true and correct.

Name:
Title:
Authorized Signatory
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EXHIBIT H
LETTER OF CREDIT FORM

Date
[Name and Address of Financial Institution]

Irrevocable Standby Letter of Credit
No.

Issuance Date:
Expiration Date:
Applicant:

Beneficiary

Valley Stream Green Acres LLC

% Macerich Management Company
401 Wilshire Boulevard

Suite 700

Santa Monica, CA 90401

Ladies/Gentlemen:

We hereby establish our Irrevocable Standby Letter of Credit in your favor for the account of the above
referenced Applicant in the amount of U.S. Dollars ($ .00)
available for payment at sight by your draft drawn on us when accompanied by the following documents:

1. An original copy of this Irrevocable Standby Letter of Credit; and

2. Beneficiary's dated statement purportedly signed by an authorized signatory or agent reading: “This
draw in the amount of U.S. Dollars ($ ) under your Irrevocable
Standby Letter of Credit No. represents funds due and owing to us pursuant to
the terms of that certain lease, by and between , as landlord, and
., as tenant, and/or any amendment to the lease or any other agreement
between such parties related to the lease.”

It is a condition of this Irrevocable Standby Letter of Credit that it will be considered automatically renewed
without amendment for a one year period upon the expiration date set forth above and upon each
anniversary of such date, unless at least 60 days prior to such expiration date or applicable anniversary
thereof, we notify you in writing, by certified mail return receipt requested or by recognized overnight courier
service, that we elect not to so renew this Irrevocable Standby Letter of Credit. A copy of any such notice
shall also be sent, in the same manner, to: Valley Stream Green Acres LLC, c¢/o Macerich, 401 Wilshire
Boulevard, Suite 700, Santa Monica, California 90401, Attention: Finance Department.

In addition to the foregoing, we understand and agree that you shall be entitled to draw upon this Irrevocable
Standby Letter of Credit in accordance with 1 and 2 above at any time during the from period 60 days prior
to the then-current expiration date in the event that we elect not to renew this Irrevocable Standby Letter of
Credit and, in addition, you provide us with a dated statement purportedly signed by an authorized signatory
or agent of Beneficiary stating that the Applicant has failed to provide you with an acceptable substitute
irrevocable standby letter of credit in accordance with the terms of the above referenced lease.

We further acknowledge and agree that: (a) upon receipt of the documentation required herein, we will
honor your draws against this Irrevocable Standby Letter of Credit without inquiry into the accuracy of
Beneficiary's signed statement and regardless of whether Applicant disputes the content of such statement;
(b) this Irrevocable Standby Letter of Credit shall permit partial draws and, in the event you elect to draw
upon less than the full stated amount hereof, the stated amount of this Irrevocable Standby Letter of Credit
shall be automatically reduced by the amount of such partial draw; and (c) you shall be entitled to transfer
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your interest in this lIrrevocable Standby Letter of Credit from time-to-time and more than one time without
our approval and without charge. In the event of a transfer, we reserve the right to require reasonable
evidence of such transfer as a condition to any draw hereunder.

This Irrevocable Standby Letter of Credit is subject to the International Standby Practice - [SP98 ICC
Publication No. 590. In addition, this Irrevocable Standby Letter of Credit shall, as to matters not governed
by the Uniform Customs, be governed by and construed in accordance with the law of the State of

We hereby engage with you to honor drafts and documents drawn under and in compliance with the terms
of this Irrevocable Standby Letter of Credit. Requests for payment under this Irrevocable Standby Letter of
Credit shall be final and conclusive for all purposes without verification by us and shall not be subject to
refutation, denial or contest. This Irrevocable Standby Letter of Credit sets forth in full the terms of our
undertaking and such undertaking shall not in any way be modified, amended or amplified by reference to
any document, instrument or agreement referred to herein or in which this Irrevocable Standby Letter of
Credit is referred to or to which this Irrevocable Standby Letter of Credit relates, and any such reference
shall not be deemed to incorporate herein by reference any document, instrument or agreement.

Drafts drawn on this lrrevocable Standby Letter of Credit as well as all communications to us with respect
to this Irrevocabie Standby Letter of Credit, must be addressed to our office located at

to the attention of .
Drafts and other communications may be delivered to us at the address set forth in the preceding sentence,
by mail, messenger, or by overnight courier.

At the option of the Beneficiary, drawings may be made on this Irrevocable Standby Letter of Credit by
electronic presentation as follows:

Very truly yours,

By:
Name:
Title: ___
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GUARANTEE OF LEASE

THIS GUARANTEE OF LEASE ("Guarantee") is made as of by
YAHYA ASSAEDI AND SABA ASSAEDI, husband and wife, jointly and severally (collectively,
"Guarantor"), whose address is set forth below.

WHEREAS, VALLEY STREAM GREEN ACRES LLC, a Delaware limited liability company
("Landlord") and WSF INC., a New York corporation ("Tenant") have entered into that certain Lease
Agreement dated ("Lease"), concerning the premises commonly
referred to as Space No. 0087B ("Premises”) in the commercial project known as Green Acres Mall
("Center"), located in the Village of Valley Stream, County of Nassau, State of New York;

WHEREAS, This Guarantee is being executed as additional consideration for the Landlord's
agreement to enter into the Lease, and the execution of this Guarantee is intended to be contemporaneous
with the Lease;

WHEREAS, Guarantor has a financial interest in Tenant and/or will otherwise obtain substantial
direct and indirect benefits from the Lease; and

WHEREAS, Landlord would not execute the Lease if Guarantor did not execute this Guarantee.

NOW, THEREFORE, for and in consideration of the execution of the foregoing Lease by Landlord
and as a material inducement to Landlord to execute the Lease, Guarantor hereby absolutely, presently,
continually, unconditionally and irrevocably guarantees as follows:

1. Commencing on the 3 anniversary of the Rent Commencement Date, Guarantor, hereby
irrevocably and unconditionally guarantees to Landlord the full payment of all Tenant's monetary obligations
under the Lease during its term and any extensions thereof, including without limitation all rent, additional
rent, percentage rent, service charges and other charges and fees (including attorneys' fees), interest,
costs, liquidated damages and any other amounts owed by Tenant under the Lease or incurred in enforcing
this Guarantee ("Guaranteed Obligations"). Guarantor waives any right to revoke this Guarantee, and
waives the benefits of any State or Federal statute to the contrary, including those listed in Paragraph 20
below (to the extent applicable).

2. Landlord may, at any time in its sole discretion, take any or all of the following actions
without notice to Guarantor, without obtaining Guarantor's consent, and without affecting, terminating, or
otherwise diminishing the Guaranteed Obligations: (a) amend any provision of the Lease, including
renewing, amending, extending, or otherwise changing the time for payment; (b) consent to the change,
restructure or termination of the corporate or organizational structure or existence of Tenant, or its affiliates;
(c) accept partial or delayed payment of the Guaranteed Obligations; (d) apply any security; (e) settle,
release or otherwise liquidate any Lease obligation, security or guarantee of the Lease; (f) release Tenant
or any other person of its liability for all or any of the Guaranteed Obligations, whether in bankruptcy
receivership, assignment for the benefit of creditors or other debtor-relief proceeding ("Insolvency
Proceeding"); (g) exercise or not exercise rights available to it in any Insolvency Proceeding; (h) release
or substitute any guarantor; and (i) assign its rights under this Guarantee in whole or in part.

3. Guarantor agrees that if Tenant shall fail to pay any amount due under the Lease,
Guarantor shall upon Landlord's demand, pay all sums owing under the Lease to Landlord. Landlord may
enforce this Guarantee without proceeding against Tenant or any other party, and Guarantor waives any
right to require Landlord to proceed against Tenant, any party or security held by Landlord, or to exercise
any right or remedy under the Lease or otherwise before proceeding against Guarantor.

4. Guarantor's liability under this Guarantee is one of payment, and not collectability.
Guarantor's obligations under this Guarantee are independent of those of Tenant and any other party.

5. This Guarantee shall not be released, modified or affected by Landlord's failure or delay to
enforce any of its rights or remedies under the Lease or this Guarantee, at law or in equity.
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6. Guarantor's liability under this Guarantee shall continue until all Guaranteed Obligations
have been satisfied in full. Guarantor's obligations shall continue and remain in effect in the event that any
payment due under the Lease by Tenant is avoided or recovered from Landlord as a preference, fraudulent
transfer or otherwise.

7. To the fullest extent permitted by law, Guarantor hereby waives and agrees not to assert
or take advantage of: (a) any and all notice or notice requirements to Guarantor, Tenant, or any other
person, including, but not limited to, notices of the acceptance of this Guarantee, the amendment or other
modification of the Lease, the enforcement of any right or remedy with respect to the Lease or the
Guaranteed Obligations, and notice of any other matters relating thereto; (b) any defense based upon the
Landlord's failure to perfect any security interest, or the failure to file a claim in any Insolvency Proceeding
of Tenant; (c) demand for performance of any other party; (d) any right to require Landiord to apply to any
default any security it may hold under the Lease; (e) any right or defense that may arise by reason of the
lack of authority or death of Tenant; (f) principles or provisions of law which conflict with the terms of this
Guarantee; and (g) any right to enter upon or take possession of the Premises.

8. Without limiting the foregoing, and in addition to all other provisions herein, Guarantor
waives any rights, defenses and benefits available to it under any State or Federal statute, including those
listed in Paragraph 20 below (to the extent applicable). Guarantor waives any defenses arising from any
impairment of Guarantor's rights of subrogation, reimbursement, contribution and indemnification, and
Guarantor agrees that it intends that all waivers of such defenses and waivers of any other rights, privileges,
defenses or protections available to Guarantor by reason of any State or Federal statute, including those
listed in Paragraph 20 below (to the extent applicable) are also waived. Guarantor agrees that its obligations
shall not be affected by any circumstances which constitute a legal or equitable discharge of a guarantor
or surety.

9. Guarantor agrees that it shall have no right of subrogation against Tenant or any right of
contribution against any other guarantor unless and until the Guaranteed Obligations are paid in full.
Guarantor absolutely, unconditionally and irrevocably, irrespective of any lack of validity or enforceability of
this Guarantee, waives all rights to assert any defense, (including but not limited to deduction, failure of
consideration, failure to act in good faith, presentment, demand, protest, notice of protest, notice of
nonpayment, subrogation, reimbursement, indemnity and contribution, or purported revocation or
rescission of this Guarantee or any of the Guaranteed Obligations) set off, counterclaim or cross-claim of
any nature whatsoever with respect to this Guarantee or the obligations of the Guarantor under this
Guarantee or the obligations or any other person or party (including, without limitation, the Tenant) relating
to this Guarantee or the obligations of the Guarantor under this Guarantee or otherwise with respect to the
Lease, in any action or proceeding brought by the Landlord to collect the Guaranteed Obligation or any
portion thereof, or to enforce, the obligations of the Guarantor under this Guarantee. In addition, Guarantor
waives all rights to enforce any remedy that Tenant may have against Landlord, and all rights to participate
in any security held by Tenant for the Guaranteed Obligations, including any such right set forth in any State
or Federal statute, including those listed in Paragraph 20 below (to the extent applicable). To the extent
Guarantor's waiver of rights of subrogation and contribution is found to be void or voidable for any reason,
any subrogation right Guarantor may have against Tenant shall be junior and subordinate to any rights
Landlord may have against Tenant, and any rights of contribution Guarantor may have against any other
guarantor shall be junior and subordinate to any rights Landlord may have against such other guarantor.
The Guarantor shall indemnify, defend and hold Landlord harmless from and against any loss, damage,
claim, demand, cost or any other liability (including reasonable attorneys' fees and costs) resulting from a’
dispute between Guarantor and any other party as to any right of contribution.

10. The Guaranteed Obligations shall not be altered, limited or affected by a voluntary or
involuntary Insolvency Proceeding by Tenant, or any defense which Tenant may have by reason of order,
decree or decision of any court or administrative body resuiting from an Insolvency Proceeding, including
that Guarantor's liability shall not be subject to any limitation on liability that may exist in favor of Tenant in
such Insolvency Proceeding, such as any limitation set forth in 11 U.S.C. § 502(b)(6) or similar provision.
Guarantor acknowledges and agrees that any payment which accrues with respect to Tenant's obligations
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under the Lease (including, without limitation, the payment of rent) after the commencement of any such
proceeding shall be an obligation of Guarantor hereunder, regardless of whether such payment is
collectable from Tenant, because the parties intend that said obligations should be determined without
regard to any rule or law or order which may relieve Tenant of any of its obligations under the Lease.
Guarantor hereby authorizes any trustee in bankruptcy, receiver, debtor-in-possession, assignee for benefit
of creditors or similar person to pay Landlord, or allow the claim of Landlord in respect of, any such payment
accruing after the commencement of an Insolvency Proceeding. Guarantor hereby assigns Landlord its
right to receive any payments from any trustee in bankruptcy, receiver, debtor-in-possession, assignee for
benefit of creditors or similar person by way of dividend, adequate protection payment or otherwise, unless
and until the Guaranteed Obligations are paid in full.

1. Any notice, statement, demand, consent, approval or other communication required or
permitted to be given, rendered or made by either party to the other shall be in writing and shall be deemed
to have been properly given, rendered or made only if hand-delivered, sent by a reputable overnight delivery
company, or sent by first-class mail (postage pre-paid, return receipt requested), addressed to the other
party at its respective address set forth below. By giving notice as provided herein, either party may
designate a different address for such notices.

To Yahya Assaedi And Saba To Valley Stream Green Acres LLC
Guarantor:  Assaedi Landlord: 401 Wilshire Boulevard, Suite
122-16 85™ Avenue 700
Kew Gardens, NY 11415 Santa Monica, California 90401

Attention: Legal Department

12. Guarantor represents and warrants that it has the full right, power and authority to execute
and deliver this Guarantee, and perform all obligations required by this Guarantee. No consent of any other
person, including, without limitation, any creditors of Guarantor, and no license, permit, approval or
authorization of, exemption by, notice or report to, or registration, filing or declaration with, any
governmental authority is required by Guarantor in connection with this Guarantee or the execution,
delivery, performance, validity or enforceability of this Guarantee. This Guarantee has been executed and
delivered by Guarantor, and constitutes the legally valid and binding obligation of Guarantor, enforceable
against Guarantor in accordance with its terms.

13. The Guarantor acknowledges that no oral or other agreements, understandings,
representations or warranties exist with respect to this Guarantee, the Lease or with respect to the
obligations of the Guarantor under this Guarantee, except as specifically set forth in this Guarantee. This
Guarantee fully incorporates the agreements and understandings of the Guarantor with the Landlord with
respect to the subject matter hereof, Guarantor's obligation concerning the Guaranteed Obligations, and
Guarantor's waiver of all defenses, set-offs, deductions and counterclaims, and all prior negotiations, drafts,
and other extrinsic communications between the Guarantor and the Landlord shall have no evidentiary
affect whatsoever. Guarantor further agrees that Guarantor has read and fully understands the terms of
this Guarantee; Guarantor has had the opportunity to consult with counsel with respect to this Guarantee;
the Guarantee fully reflects Guarantor's intentions and parole evidence is not required to interpret the terms
of this Guarantee.

14, Guarantor represents that it is not insolvent, and no bankruptcy or other Insolvency
Proceeding is pending, or to the best of its knowledge, contemplated by or against Guarantor.

15. This Guarantee is binding upon Guarantor and its heirs, representatives, administrators,
executors, successors and assigns and shall inure to the benefit of and shall be enforceable by Landlord,
its successors, endorsees and assigns. A married person executing this Guarantee agrees that recourse
may be had against community assets and against his or her separate property for the satisfaction of the
Guaranteed Obligations.
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16. Guarantor shall immediately reimburse and pay Landlord for charges, costs and expenses
(including, without limitation, reasonable attorneys' fees) incurred by Landlord, whether or not litigation is
filed or prosecuted to judgment, for any dispute or litigation, including those arising from: (a) enforcement
of this Guarantee or its terms; or (b) all actions taken in connection with the representation of Landlord in
any Insolvency Proceeding of or relating to Tenant.

17. The invalidity or unenforceability of any one or more provisions of this Guarantee will not
affect the validity or enforceability of any other provision.

18. This Guarantee constitutes the entire agreement between Guarantor and Landlord with
respect to the subject matter herein. No provision of this Guarantee or right of Landlord may be waived, nor
may Guarantor be released from any obligation absent the express written consent of Landlord.

19. LANDLORD AND GUARANTOR EACH HEREBY WAIVES TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER AGAINST THE OTHER ON ANY
MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS GUARANTEE,
INCLUDING ANY EMERGENCY OR OTHER STATUTORY REMEDY WITH RESPECT THERETO.
LANDLORD AND GUARANTOR ALSO AGREE THAT THIS GUARANTEE SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE CENTER IS
LOCATED, WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS, AND THAT THE VENUE OF
ANY SUCH ACTION, PROCEEDING OR COUNTERCLAIM SHALL BE IN ONE OF THE FOLLOWING
JURISDICTIONS AS MAY BE SELECTED BY LANDLORD IN ITS SOLE AND ABSOLUTE DISCRETION:
(A) THE COUNTY OF LLOS ANGELES, STATE OF CALIFORNIA, OR (B) THE COUNTY AND STATE IN
WHICH THE CENTER IS LOCATED. LANDLORD AND GUARANTOR EACH HEREBY CONSENT TO
THE PERSONAL JURISDICTION OF THE STATE AND FEDERAL COURTS LOCATED IN BOTH THE
STATE OF CALIFORNIA AND IN THE STATE IN WHICH THE CENTER IS LOCATED.

20. Any signature to this Guarantee transmitted electronically through DocuSign® shall be
deemed an original signature and be binding upon Guarantor (it being agreed that such electronic signature
shall have the same force and effect as an original signature).

21. Limitation on Liability. Notwithstanding anything to the contrary contained in this
Guarantee, Guarantor's liabilities hereunder and under the Lease shall be limited to an amount equal to 12
full calendar months of Rent (as such term is defined in the Lease), calculated as of the date of the default.
In addition to the foregoing, Guarantor shall also be liable for (a) Landlord's costs of collection and attorneys'
fees; and (b) all of Landlord's costs, liabilities, fines, damages, penalties, judgments, and losses arising
from Tenant's default under Articles 5 — Indemnity and Insurance, 9 — Surrender of Premises, and 19 —
Hazardous Materials.
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IN WITNESS WHEREOF, Guarantor has executed this Guarantee as of the date first above written.

GUARANTOR:
YAHYA ASSAEDI
SABA ASSAEDI
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GUARANTEE OF LEASE

THIS GUARANTEE OF LEASE ("Guarantee") is made as of by
WISAM ASSAEDI AND ABEER YAHYA AL AAIDI, husband and wife, jointly and severally (collectively,
"Guarantor"), whose address is set forth below.

WHEREAS, VALLEY STREAM GREEN ACRES LLC, a Delaware limited liability company
("Landlord") and WSF INC., a New York corporation ("Tenant") have entered into that certain Lease
Agreement dated ("Lease"), concerning the premises commonly
referred to as Space No. 0087B ("Premises") in the commercial project known as Green Acres Mall
("Center"), located in the Village of Valley Stream, County of Nassau, State of New York;

WHEREAS, This Guarantee is being executed as additional consideration for the Landlord's
agreement to enter into the Lease, and the execution of this Guarantee is intended to be contemporaneous
with the Lease;

WHEREAS, Guarantor has a financial interest in Tenant and/or will otherwise obtain substantial
direct and indirect benefits from the Lease; and

WHEREAS, Landlord would not execute the Lease if Guarantor did not execute this Guarantee.

NOW, THEREFORE, for and in consideration of the execution of the foregoing Lease by Landlord
and as a material inducement to Landlord to execute the Lease, Guarantor hereby absolutely, presently,
continually, unconditionally and irrevocably guarantees as follows:

1. Commencing on the 3 anniversary of the Rent Commencement Date, Guarantor, hereby
irrevocably and unconditionally guarantees to Landlord the full payment of all Tenant's monetary obligations
under the Lease during its term and any extensions thereof, including without limitation all rent, additional
rent, percentage rent, service charges and other charges and fees (including attorneys' fees), interest,
costs, liquidated damages and any other amounts owed by Tenant under the Lease or incurred in enforcing
this Guarantee ("Guaranteed Obligations"). Guarantor waives any right to revoke this Guarantee, and
waives the benefits of any State or Federal statute to the contrary, including those listed in Paragraph 20
below (to the extent applicable).

2. Landlord may, at any time in its sole discretion, take any or all of the following actions
without notice to Guarantor, without obtaining Guarantor's consent, and without affecting, terminating, or
otherwise diminishing the Guaranteed Obligations: (a) amend any provision of the Lease, including
renewing, amending, extending, or otherwise changing the time for payment; (b) consent to the change,
restructure or termination of the corporate or organizational structure or existence of Tenant, or its affiliates;
(c) accept partial or delayed payment of the Guaranteed Obligations; (d) apply any security; (e) settle,
release or otherwise liquidate any Lease obligation, security or guarantee of the Lease; (f) release Tenant
or any other person of its liability for all or any of the Guaranteed Obligations, whether in bankruptcy
receivership, assignment for the benefit of creditors or other debtor-relief proceeding (“Insolvency
Proceeding"); (g) exercise or not exercise rights available to it in any Insolvency Proceeding; (h) release
or substitute any guarantor; and (i) assign its rights under this Guarantee in whole or in part.

3. Guarantor agrees that if Tenant shall fail to pay any amount due under the Lease,
Guarantor shall upon Landlord's demand, pay all sums owing under the Lease to Landlord. Landlord may
enforce this Guarantee without proceeding against Tenant or any other party, and Guarantor waives any
right to require Landlord to proceed against Tenant, any party or security held by Landlord, or to exercise
any right or remedy under the Lease or otherwise before proceeding against Guarantor.

4, Guarantor's liability under this Guarantee is one of payment, and not collectability.
Guarantor's obligations under this Guarantee are independent of those of Tenant and any other party.

5. This Guarantee shall not be released, modified or affected by Landlord's failure or delay to
enforce any of its rights or remedies under the Lease or this Guarantee, at law or in equity.
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6. Guarantor's liability under this Guarantee shall continue until all Guaranteed Obligations
have been satisfied in full. Guarantor's obligations shall continue and remain in effect in the event that any
payment due under the Lease by Tenant is avoided or recovered from Landlord as a preference, fraudulent
transfer or otherwise.

7. To the fullest extent permitted by law, Guarantor hereby waives and agrees not to assert
or take advantage of: (a) any and all notice or notice requirements to Guarantor, Tenant, or any other
person, including, but not limited to, notices of the acceptance of this Guarantee, the amendment or other
modification of the Lease, the enforcement of any right or remedy with respect to the Lease or the
Guaranteed Obligations, and notice of any other matters relating thereto; (b) any defense based upon the
Landlord's failure to perfect any security interest, or the failure to file a claim in any Insclvency Proceeding
of Tenant; (¢) demand for performance of any other party; (d) any right to require Landlord to apply to any
default any security it may hold under the Lease; (e) any right or defense that may arise by reason of the
lack of authority or death of Tenant; (f) principles or provisions of law which conflict with the terms of this
Guarantee; and (g) any right to enter upon or take possession of the Premises.

8. Without limiting the foregoing, and in addition to all other provisions herein, Guarantor
waives any rights, defenses and benefits available to it under any State or Federal statute, including those
listed in Paragraph 20 below (to the extent applicable). Guarantor waives any defenses arising from any
impairment of Guarantor's rights of subrogation, reimbursement, contribution and indemnification, and
Guarantor agrees that it intends that all waivers of such defenses and waivers of any other rights, privileges,
defenses or protections available to Guarantor by reason of any State or Federal statute, including those
listed in Paragraph 20 below (to the extent applicable) are also waived. Guarantor agrees that its obligations
shall not be affected by any circumstances which constitute a fegal or equitable discharge of a guarantor
or surety.

9. Guarantor agrees that it shall have no right of subrogation against Tenant or any right of
contribution against any other guarantor unless and until the Guaranteed Obligations are paid in full.
Guarantor absolutely, unconditionally and irrevocably, irrespective of any lack of validity or enforceability of
this Guarantee, waives all rights to assert any defense, (including but not limited to deduction, failure of
consideration, failure to act in good faith, presentment, demand, protest, notice of protest, notice of
nonpayment, subrogation, reimbursement, indemnity and contribution, or purported revocation or
rescission of this Guarantee or any of the Guaranteed Obligations) set off, counterclaim or cross-claim of
any nature whatsoever with respect to this Guarantee or the obligations of the Guarantor under this
Guarantee or the obligations or any other person or party (including, without limitation, the Tenant) relating
to this Guarantee or the obligations of the Guarantor under this Guarantee or otherwise with respect to the
Lease, in any action or proceeding brought by the Landlord to collect the Guaranteed Obligation or any
portion thereof, or to enforce, the obligations of the Guarantor under this Guarantee. In addition, Guarantor
waives all rights to enforce any remedy that Tenant may have against Landlord, and all rights to participate
in any security held by Tenant for the Guaranteed Obligations, including any such right set forth in any State
or Federal statute, including those listed in Paragraph 20 below (to the extent applicable). To the extent
Guarantor's waiver of rights of subrogation and contribution is found to be void or voidable for any reason,
any subrogation right Guarantor may have against Tenant shall be junior and subordinate to any rights
Landlord may have against Tenant, and any rights of contribution Guarantor may have against any other
guarantor shall be junior and subordinate to any rights Landiord may have against such other guarantor.
The Guarantor shall indemnify, defend and hold Landlord harmless from and against any loss, damage,
claim, demand, cost or any other liability (including reasonable attorneys' fees and costs) resulting from a
dispute between Guarantor and any other party as to any right of contribution.

10. The Guaranteed Obligations shall not be altered, limited or affected by a voluntary or
involuntary Insolvency Proceeding by Tenant, or any defense which Tenant may have by reason of order,
decree or decision of any court or administrative body resulting from an Insolvency Proceeding, including
that Guarantor's liability shall not be subject to any limitation on liability that may exist in favor of Tenant in
such Insolvency Proceeding, such as any limitation set forth in 11 U.S.C. § 502(b)(6) or similar provision.
Guarantor acknowledges and agrees that any payment which accrues with respect to Tenant's obligations

Green Acres Mall - Launch Entertainment Park - NSR Retail Mall Fixed
Launch Trampoline Park - Green Acres Mall - Lease - 11.30.23 -
t0021138 Form Version 5.0

GUARANTEE OF LEASE - PAGE 2



under the Lease (including, without limitation, the payment of rent) after the commencement of any such
proceeding shall be an obligation of Guarantor hereunder, regardless of whether such payment is
collectable from Tenant, because the parties intend that said obligations should be determined without
regard to any rule or law or order which may relieve Tenant of any of its obligations under the Lease.
Guarantor hereby authorizes any trustee in bankruptcy, receiver, debtor-in-possession, assignee for benefit
of creditors or similar person to pay Landlord, or allow the claim of Landlord in respect of, any such payment
accruing after the commencement of an Insolvency Proceeding. Guarantor hereby assigns Landlord its
right to receive any payments from any trustee in bankruptcy, receiver, debtor-in-possession, assignee for
benefit of creditors or similar person by way of dividend, adequate protection payment or otherwise, unless
and until the Guaranteed Obligations are paid in full.

1. Any notice, statement, demand, consent, approval or other communication required or
permitted to be given, rendered or made by either party to the other shall be in writing and shall be deemed
to have been properly given, rendered or made only if hand-delivered, sent by a reputable overnight delivery
company, or sent by first-class mail (postage pre-paid, return receipt requested), addressed to the other
party at its respective address set forth below. By giving notice as provided herein, either party may
designate a different address for such notices.

To Wisam Assaedi and Abeer Yahya Al To Valley Stream Green Acres
Guarantor:  Aaidi Landlord: LLC
85-04 121st Street 401 Wilshire Boulevard, Suite
Kew Gardens, NY 11415 700
Santa Monica, California
90401

Attention: Legal Department

12. Guarantor represents and warrants that it has the full right, power and authority to execute
and deliver this Guarantee, and perform all obligations required by this Guarantee. No consent of any other
person, including, without limitation, any creditors of Guarantor, and no license, permit, approval or
authorization of, exemption by, notice or report to, or registration, filing or declaration with, any
governmental authority is required by Guarantor in connection with this Guarantee or the execution,
delivery, performance, validity or enforceability of this Guarantee. This Guarantee has been executed and
delivered by Guarantor, and constitutes the legally valid and binding obligation of Guarantor, enforceable
against Guarantor in accordance with its terms.

13. The Guarantor acknowledges that no oral or other agreements, understandings,
representations or warranties exist with respect to this Guarantee, the Lease or with respect to the
obligations of the Guarantor under this Guarantee, except as specifically set forth in this Guarantee. This
Guarantee fully incorporates the agreements and understandings of the Guarantor with the Landlord with
respect to the subject matter hereof, Guarantor's obligation concerning the Guaranteed Obligations, and
Guarantor's waiver of all defenses, set-offs, deductions and counterclaims, and all prior negotiations, drafts,
and other extrinsic communications between the Guarantor and the Landlord shall have no evidentiary
affect whatsoever. Guarantor further agrees that Guarantor has read and fully understands the terms of
this Guarantee; Guarantor has had the opportunity to consult with counsel with respect to this Guarantee;
the Guarantee fully reflects Guarantor's intentions and parole evidence is not required to interpret the terms
of this Guarantee.

14, Guarantor represents that it is not insolvent, and no bankruptcy or other Insolvency
Proceeding is pending, or to the best of its knowledge, contemplated by or against Guarantor.

15. This Guarantee is binding upon Guarantor and its heirs, representatives, administrators,
executors, successors and assigns and shall inure to the benefit of and shall be enforceabie by Landlord,
its successors, endorsees and assigns. A married person executing this Guarantee agrees that recourse
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may be had against community assets and against his or her separate property for the satisfaction of the
Guaranteed Obligations.

16. Guarantor shall immediately reimburse and pay Landlord for charges, costs and expenses
(including, without limitation, reasonable attorneys' fees) incurred by Landlord, whether or not litigation is
filed or prosecuted to judgment, for any dispute or litigation, including those arising from: (a) enforcement
of this Guarantee or its terms; or (b) all actions taken in connection with the representation of Landlord in
any Insolvency Proceeding of or relating to Tenant.

17. The invalidity or unenforceability of any one or more provisions of this Guarantee will not
affect the validity or enforceability of any other provision.

18. This Guarantee constitutes the entire agreement between Guarantor and Landlord with
respect to the subject matter herein. No provision of this Guarantee or right of Landlord may be waived, nor
may Guarantor be released from any obligation absent the express written consent of Landlord.

19. LANDLORD AND GUARANTOR EACH HEREBY WAIVES TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER AGAINST THE OTHER ON ANY
MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS GUARANTEE,
INCLUDING ANY EMERGENCY OR OTHER STATUTORY REMEDY WITH RESPECT THERETO.
LANDLORD AND GUARANTOR ALSO AGREE THAT THIS GUARANTEE SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE CENTER IS
LOCATED, WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS, AND THAT THE VENUE OF
ANY SUCH ACTION, PROCEEDING OR COUNTERCLAIM SHALL BE IN ONE OF THE FOLLOWING
JURISDICTIONS AS MAY BE SELECTED BY LANDLORD IN ITS SOLE AND ABSOLUTE DISCRETION:
(A) THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, OR (B) THE COUNTY AND STATE IN
WHICH THE CENTER IS LOCATED. LANDLORD AND GUARANTOR EACH HEREBY CONSENT TO
THE PERSONAL JURISDICTION OF THE STATE AND FEDERAL COURTS LOCATED IN BOTH THE
STATE OF CALIFORNIA AND IN THE STATE IN WHICH THE CENTER 1S LOCATED.

20. Any signature to this Guarantee transmitted electronically through DocuSign® shall be
deemed an original signature and be binding upon Guarantor (it being agreed that such electronic signature
shall have the same force and effect as an original signature).

21. Limitation on Liability. Notwithstanding anything to the contrary contained in this
Guarantee, Guarantor's liabilities hereunder and under the Lease shall be limited to an amount equal to 12
full calendar months of Rent (as such term is defined in the Lease), calculated as of the date of the default.
In addition to the foregoing, Guarantor shall also be liable for (a) Landlord's costs of collection and attorneys'
fees; and (b) all of Landlord's costs, liabilities, fines, damages, penalties, judgments, and losses arising
from Tenant's default under Articles 5 — Indemnity and Insurance, 9 — Surrender of Premises, and 19 —
Hazardous Materials.
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IN WITNESS WHEREOF, Guarantor has executed this Guarantee as of the date first above written.

GUARANTOR:
WISAM ASSAEDI
ABEER YAHYA AL AAIDI
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CEQO’s REPORT
November 21, 2023

*Indicates new proposal not included in prior reports

ACTIVE PROJECTS:

Parabit Systems- an existing beneficiary of IDA benefits has purchased additional property abutting its
situs in Roosevelt, 33-35 Debevoise Avenue. The new project will include a 10,000 square foot expansion
of the existing facility (structure) and will be a 6,000 square foot net increase as 4,000 square feet of the
existing building will have to be demolished. Parabit purchased property for $145,000. Land use
authorization (variances, etc.) as well as Town Board Approval must be completed prior to closing with
IDA. The company currently employs eighty-five (85) workers and expects to add ten (10) in the first year.
Parabit manufactures ATM devices and Kiosks. They seek a Pilot (15 years), sales tax exemption and
mortgage recording tax exemption. This project was induced at the January 2022 meeting for an additional
11-year PILOT. An Authorizing Resolution was approved at our February 2022 meeting. The project is
awaiting a closing date. Contacts: Richard Kick, VP Operations cell (516-519-1085) Dan Baker, Esq. of
Greenberg Traurig (516-629-9610).

Aloft-Red Roof Inn, Westbury- This situs and building therein is a former project that received IDA
benefits when it was developed three decades ago as a hotel. The property is located at 699 Dibblee Drive,
Westbury. In recent decades some of the building houses tenants through section 8 vouchers. The 163 units
are 80% occupied. Beachwood Homes recently purchased the property and seeks to convert the existing
use to either upper and short-term occupants or college housing. The extensive renovations to the project
would be $5 to $10 million. Contacts: Steve Dubb or Edward Pleber (935-5555) Anthony Guadino, Esq. of
Farrell Fritz, P.C. (631-367-0716).

The Meadowwood Properties — Developer seeks to construct twenty (20) units of residential rental
housing on property located on Newbridge Road in East Meadow which had been owned by St. Raphael’s
Church. The two buildings will be for fifty-five (55) and older. The current taxes on the undeveloped land
are $20,000. Project costs are approximately $5.8 million. Contact: James Neisloss (917 -838-4664),
Negus, Esq. of Mclaughlin & Stern, LLP (516-467-5431). Dan Deegan, Esq.

283-287 Fulton Avenue, LLC — The property is located on the intersection of Fulton Avenue & Front
Street, Hempstead. The building has three floors. The first floor has 4,200 square feet, the second & third
3,100 square feet each. The developer seeks to round off the second & third floors to 4,200 square feet to
match the first floor. Project costs are projected to be ten million dollars. The renovation would convert the
current office space to ten units of two-bedroom apartments. The retail space on the ground floor would
remain as the situs of the property abuts the Terrace Avenue Poverty Census Track and, therefore, qualifies
for the exemption for retail. The developers are awaiting final approval from the village which has been
delayed due to the Covid-19 and the death of one of the developers. The project is moving forward. Taxes
are currently $65,000. Contacts: Michael Mitchell (816-8994). Attorney: Dan Baker, Esq. of Greenberg
Traurig (516-629-9610).

MCRT - The developer seeks to build 250 units of mixed fifty-five and over middle-income apartments on
4.57-acre site on Atlantic Avenue in Oceanside. Project remains in early stages. Contacts: Elizabetta
Coschignano, Esq., 47 Broadway, Wilbur Breslin, Pres.

PGD Baldwin Commons, LLC - Park Grove Realty working with the CDC of Long Island and
(Community Development Corporation of Long Island) seeks to construct thirty-three (33) units of work
force housing on the specially zoned site at the northwest corner of Grand Avenue & Merrick Road in
Baldwin. The $3 million project would have twenty-seven




(27) one-unit dwellings and six (6) two-bedroom units. The project would add one full-time employee.
This project was induced at the IDA October 2022 Board Meeting with 20-year PILOT Agreement with a
10-year optional extension if in compliance, Sales Tax Exemption, and MRT Exemption. Approval by
NYS HCR has delayed the project, but recent discussions between the developer and the HCR are positive.
The project was re-induced at our February 2022 meeting and authorized at the April 2023 meeting.

This project is located within the Baldwin mixed use overlay. Contact: Gwen O’Shea, CEO, CDA of LI
(631)471-1215x 175.

QOcean Avenue Marina, Inc. — The developer intends to demolish the existing catering hall and construct
two buildings at 50 & 80 Waterfront Blvd., Island Park. The new apartment complex will be four stories,
135,406 square feet, housing 117 units (74 one-bedroom units and 43 two-bedroom units). The first floor
will provide 196 parking spaces with the remaining three floors providing the aforementioned rental units.
Project costs are $41.143 million. The developer seeks a 20-year PILOT, Sales Tax Exemption and
Mortgage Recording Tax Exemption. Contact: Peter Curry, Esq., Dylan Vitale, owner. This project vote
failed on a Due Diligence Resolution at our September Board Meeting and revoted in October 2021
received a Due Diligence Resolution. An Inducement Resolution was adopted on 7/18/2023

Inwood Property Development: The applicant seeks to build a forty-unit, 52582 square foot building of
20 one bedroom, 15 two bedroom and 12 three bedroom and one studio. The $22 million dollar project will
include 25% affordable units. This project was induced on January 31, 2022, with benefits that included
Sales Tax Exemption, Mortgage Recording Tax Exemption and a 20-yeatr PILOT. A Public Hearing was
held on February 15,2022, An authorizing Resolution was adopted on February 24, 2022. The company is
currently trying to obtain financing. The project was re-authorized on 7/18/23. The site plan does not
comply with the current application before the IDA, so additional corrections are required.

Sunrise of Oceanside NY Propeo, LLC — The developers seek to transform the vacant property at

374 Atlantic Avenue, Oceanside an construct an 84 unit assisted living facility. The site will be 77,433
square feet of living space with 34 one-bedroom units and 50 two-bedroom units. There will be 52 on-site
parking spaces. The project will include assisted living, memory care, and hospice care. Amenities include
a spa, beauty salon, exercise room, entertainment area with bistro and dining room. Total costs are
approximately $48.395 million. Fifty-five full-time jobs are expected to be added by the beginning of year.
The developer seeks a fifteen (15) year PILOT, sales tax exemption and mortgage recording tax exemption.
The Public Hearing has been held on September 28, 2022.The project has been approved by the BZA and
an authorizing resolution was adopted 10/25/22. Contact: Andrew Coello & Elizabetta Coschignano.

Rock 50, LLC — The applicant seeks to convert the former Rockville Center Roman Catholic Diocese
officer at the subject site of 50 North Park Avenue, Rockville Centre to a class A commercial Office
Building. The 60,000 square foot building will be upgraded with the existing exterior extensively
renovated. Total costs are approximately $19.1 million. Two hundred twenty-three (223) new full-time
positions are expected to be added by the second year. The applicant seeks a twenty-year PILOT, Sales tax
exemption and mortgage recording tax exemption. This property was induced at the January 22, 2022,
Board Meeting, A subsequent hearing was held on February 22, 2022. An authorizing resolution was
adopted on 11/16/2022. A closing will be held in 2024. Attorney: Dan Baker, Esq. of Greenberg Traurig
(516-629-9610).

Baldwin Jaz, LLC - The proposed project seeks to redevelop the properties located at 2253 Grand Avenue
& 2292 Harrison Avenue in Baldwin The property was previously used as a car lot will and will be
developed into a multiple family transit-oriented site. The project would include 215 residential units (47
studios, 132 one-bedrooms and 36 two-bedroom units) on a 74, 488 square foot site. Project will include a
ground floor restaurant and retail space (5000 square feet) with 251 on-site parking spaces. Project costs
are estimated to be $106.1 million with 8.5 full-time job equivalents added. The developer and the IDA
have agreed to seek a 30-year PILOT, sales tax exemption and mortgage recording tax waiver. This project
was induced 9/20/22, The project was re-induced in April 2023 with minor changes to project. The project
was given a 30-year PILOT, Mortgage recording Tax Exemption and Sales Tax Exemption. The




authorizing Resolution was adopted 5/23/23. We are awaiting a closing date. Contacts: Elizabetta
Coschignano & Kenneth Breslin,

CenterPoint Inwood, LLC - The developer seeks to construct a high-ceiling warehouse and office space
in this now vacant parcel of approximately 138,245 square feet. There will be integrated rooftop surface
parking, thirty-one drive-up loading docks and two dive-ins. The property is located on Rason Road;
Inwood consists of 87 acres. Additional surface parking, storm water and landscaping improvements will
be included. The project will cost $84 million with a minimum of twenty-five full-time jobs added by the
second year and seventy-five construction positions. The project was induced in March 2023 and
authorized in April 2023. They were granted a 15-year PILOT and Sales Tax Exemption. We are awaiting a
closing date. No tenant has been selected. Contact: Ronel Borner, Dan Deegan, Esq.

Centennial Hall — The developers seek to construct twenty-four (24) units in Floral Park. The units will
consist of twelve two bedrooms and twelve one bedrooms. The project will be three stories of market rate
housing with underground parking. The total costs are $6.5 million. The developer seeks a 15-year PILOT.
This project was induced at the October 2023 Meeting. Contact: Dan Deegan, Esq.

Conklin Estates - The developers seek to construct sixteen 2-story, 16- units of market rental housing
development located at 37 Conklin Ave, Woodmere. There will also be parking on the ground level. The
building area will be approximately 24,092 square feet and there will be 42 total parking spaces on the site.
This will be on approximately .8242 acres. The unit will be as follows: 12-2 bedrooms, 2 bath units and 4-3
bedroom , 2.5 bath units This is considered a transit orient development due to its proximity to the LIRR.
The project costs are $5.5 million. This project was induced at the October 2023 Meeting. Contact: Dan
Deegan, Esq.

1315 Peninsula — The company seeks to relocate its corporate offices from Great Neck and New York City
to Hewlett. The project will be self-financed. There will be thirty employees. Project costs are
approximately six (6) million dollars. The project will be approximately an 11,000 square foot, two level
office building. A twenty (20) year PILOT is sought. Contact: Dan Deegan, Esq.

2283 Grand Avenue LLC — This project seeks to construct a four-story housing project consisting of
twelve one-bedroom units and forty-two two-bedroom units in this 55,566 square foot residential Baldwin
proposal. Total costs are $27 million. The existing 11,000 square foot building will be demolished to
permit the erection of the 70,863 square foot building. Contacts: Gregory DeRosa, Peter Curry, Esq.

Prospect Park Inwood — The developer seeks to construct 300 units (180 one bedroom, 120 two bedroom)
in this five story 500,000 square foot building with project costs of $87 million. This

transit-oriented project is near the railroad station with a 20% set aside of subsidized housing. The
developer seeks a 25-year PILOT, mortgage tax abatement and sales tax exemption. Contact: Peter Curry,
€sq.

Hillcrest Floral Park — This proposed mixed use in Floral Park seeks to construct twelve apartment units
with retail stores. There would be ten one-bedroom and two-bedroom units at market rate. The project will
cost seven million dollars, Contact Dan Deegan, Esq.

106 Broadway Freeport — the applicant seeks to construct 80 units of affordable housing units on a vacant
land currently owned by the Refuge Apostolic Church of Christ. The $14.892 million project lies on .69
acres in Freeport Village. The apartments consist of 4 one bedrooms, 4 two bedrooms each at 30% of AMI,
Section 8; 48 of one-bedroom units of 50% of AMI (40 of which are Frail Elderly, Senior); 23 one-
bedroom units at 60%of AMI and a unit for the superintendent. The applicant seeks a 20-year PILOT,
sales tax exemption and mortgage tax waivers. This project was Induced at the September 2023 Board
Meeting. Contact: Dan Deegan, Esq., John Gordon, Esq, Principal & Barbara Murphy,




Wellington — The $30.577 million project seeks to construct an 81,375 square foot building on .574 acres
of land consisting of 63 units of family rental apartments (16 studios, 29 one bedroom, 18 two bedrooms)
with 56 parking spaces. The developer seeks a 15-year PILOT, sales tax exemption and mortgage tax
waiver. The rentals will be market rate. This project was Induced at the September Board Meeting, and the
public hearing was held on October 10, 2023. This project was authorized at the October 2023 Meeting.
Contacts: Alex Rivero, Peter Curry, Esq.

Dover Freeport - Dover which is a wholesale distributor of food and operates retail hospitality restaurant
currently is in a PILOT program that ends in 2023. The applicant seeks to upgrade current operations at its
office/warehouse in Freeport. They anticipate making $2.350 million in improvements including floor
coverings, wall coverings, garage door, a new HVAC system with energy saving equipment, a new loading
deck, LED lighting, an energy efficient computer system and new phone equipment system. Benefits would
include a new 15-year PILOT extension, and a sales tax exemption on equipment and improvement
materials. The project was induced at our November 2023 Meeting. A hearing was held on the 11" of
December. Final Inducement will be before the board this December 2023 Meeting.

*Palmetto-RPT LS PropCo LLC - The developer seeks to construct a 103,600 square foot hotel on a
1.65-acre site on Ring Road in Roosevelt Field. The hotel will house 170 rooms with a lobby, bar and three
thousand square feet of meeting space under the management of the Marriot. It is expected to be an
approximately $75.6 million dollar project. Contacts: Charle King, CFO, Palmetto (864-327-4038), John
Gordon, Forchelli, Deegan and Terrana (516-248-1700)

INACTIVE PROJECTS:

Empire Offshore Wind, LLC — The Company seeks to construct a renewable wind project including a five-
acre substation in Oceanside consisting of 6.65 acres (existing buildings to be removed). This
environmentally positive project will reduce fossil fuel reliance and upgrade the local power grid. Project
costs are $221.8 million. Developer seeks a 31-year PILOT, sales tax exemption and mortgage tax
exemption. It’s very preliminary. No action will take place without the input and approval of local
districts, schools, villages, town is secured. Contact: Jonathan Forte



RESOLUTION

TOWN OF HEMPSTEAD
INDUSTRIAL DEVELOPMENT AGENCY

CONTRACT WITH MASSA & ASSOCIATES, INC.

WHEREAS, the Town of Hempstead Industrial Development Agency deems it
necessary to have all financial information reviewed and audited by a certified public
accountant and actuary firm and;

WHEREAS, the governmental Accounting Standards Board has released a
statement establishing standards for the measurement, recognition and display of post-
employment benefits, expenditures and related liabilities other than pensions; and

WHEREAS, the Agency has selected the actuary firm of Massa & Associates Inc.
to enter into a contract for review year 2023 with the IDA to prepare all reports,
statements and updates related to the post-employment benefits of all employees as
required by the GASB 74/75,

NOW, THEREFORE, BE IT

RESOLVED, the Town of Hempstead Industrial Development Agency hereby
retains Massa & Associates, Inc., 100 North Centre Avenue, Suite 400, Rockville Centre,
NY 11570, as the actuary firm for the Agency, subject to the approval of a contract as to

form by Agency Counsel, for an amount not to exceed $2,054 for the post-employment
benefit reports, statements and updates for the 2023 Audited Financial Statements

Adopted:

Ayes:
Nays:

Resolution Number: 052-2023

Chairman:




AGREEMENT BETWEEN MASSA & ASSOCIATES, INC.
AND THE TOWN OF HEMPSTEAD INDUSTRIAL DEVELOPMENT AGENCY
REGARDING ACTUARIAL SERVICES

This Agreement is made and entered into this day of , 2023, by and between
Massa & Associates, Inc. (hereinafter called the “Actuaries”) and the Town of Hempstead
Industrial Development Agency (hereinafter called “TOH Industrial Development Agency”).
This agreement specifies the services that will be provided by the Actuaries for the
Postemployment Health Insurance Benefits for employees of the TOH Industrial Development
Agency.

Actuarial Services

The Actuaries will determine costs and liabilities as of December 31, 2023. These costs and
liabilities will be used to create a report subject to requirements of GASB 74/75. The report will
provide all information required by the accountants for the TOH Industrial Development
Agency.

The Actuaries will issue the report in a time frame that is acceptable to the TOH Industrial
Development Agency. After the report has been issued, the Actuaries will make it a priority to
provide supplementary information and confirmations requested by the accountants. The report
will be issued and all required information will be provided to the accounts no later than March
1,2024.

Fee for Services
The fee for these services is $2,054. It will be payable after all of the services above have been

completed.

The parties have caused this Agreement to be executed by their duly authorized officers on this

day of , 2023,

Massa & Associates, Inc.

By:

Title:

Date:

Town of Hempstead Industrial Development Agency

By:

Title:

Date:




RESOLUTION

TOWN OF HEMPSTEAD
INDUSTRIAL DEVELOPMENT AGENCY

CONTRACT WITH SHEEHAN AND COMPANY
2023/2024

WHEREAS, the Town of Hempstead Industrial Development Agency deems it
necessary to have all financial information reviewed and audited by a certified public
accountant and;

WHEREAS, the Agency has selected the firm of Sheehan and Company to audit
the financial records of the Agency for the calendar year of 2023 and;

WHEREAS, Sheehan and Company will enter into a contract with the IDA to file
all necessary tax documents for 2023, to file the Annual Financial Statement with the
State of New York for 2023, to furnish the Board with audited financial statements for
2023, as well as to review of the agency’s financial records for the calendar year of 2024
on a quarterly basis, and to assist with the preparation of the Budget and State Report
filing in 2024,

NOW, THEREFORE, BE IT

RESOLVED, the Town of Hempstead Industrial Development Agency hereby
retains Sheehan and Company, 165 Orinoco Drive, Brightwaters, as the auditors for the
Agency, subject to the approval of a contract as to form by Agency Counsel, for an
amount not to exceed $29,500.00 for the filing of all necessary tax documents for 2023,
the filing of the Annual Financial Statement with the State of New York for 2023, the
furnishing to the Board with audited financial statements for 2023, as well as reviewing
the agency’s financial records for the calendar year of 2024 on a quarterly basis, and
assisting with the preparation of the Budget and State Report filing in 2024.

Adopted:
Ayes:
Nays:

Resolution Number: 053-2023

Chairman



HEEHAN

ACCOUNTANTS & ADVISORS

165 Orinoco Drive

Brightwaters, NY 11718

T: 631.665.7040 | [: 631.665.7014
15 South Bayles Avenue

Port Washington, NY 11050

T: 516.883.5510 | [: 516.767.7438

www.sheehancpa.com

November [, 2023

To the Board of Directors and Management

Town of Hempstead Industrial Development Agency
350 Front Street

Hempstead, New York 11550-4037

We are pleased to confirm our understanding of the services we are to provide Town of
Hempstead Industrial Development Agency (the Agency or the Organization), a component unit

of the Town of Hempstead, New York, for the year ended December 31, 2023.

Audit Scope and Objectives

We will audit the financial statements of the Agency, and the disclosures, which collectively
comprise the basic financial statements of the Agency as of and for the year ended December 31,
2023. Accounting standards generally accepted in the United States of America provide for
certain required supplementary information (RSI), such as Management's Discussion and
Analysis (MD&A), to supplement the Agency’s basic financial statements. Such information,
although not a part of the basic financial statements, is required by the Governmental Accounting
Standards Board who considers it to be an essential part of financial reporting for placing the
basic financial statements in an appropriate operational, economic or historical context. As part
of our engagement, we will apply certain limited procedures to the Agency’s RSI in accordance
with auditing standards generally accepted in the United States of America. These limited
procedures will consist of inquiries of management regarding the methods of preparing the
information and comparing the information for consistency with management's responses to our
inquiries, the basic financial statements and other knowledge we obtained during our audit of the
basic financial statements. We will not express an opinion or provide any assurance on the
information because the limited procedures do not provide us with sufficient evidence to express
an opinion or provide any assurance. The following RSI is required by U.S. generally accepted
accounting principles (U.S. GAAP) and will be subjected to certain limited procedures, but will
not be audited:

+  Management's Discussion and Analysis
« Schedule of Proportionate Share of the Net Pension Liability
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« Schedule of Pension Contributions
« Schedule of Changes in the Agency's Total Other Postemployment Benefits (OPEB)
Liability and Related Ratios

We have also been engaged to report on supplementary information other than RSI that
accompanies the Agency’s financial statements. We will subject the following supplementary
information to the auditing procedures applied in our audit of the financial statements and certain
additional procedures, including comparing and reconciling such information directly to the
underlying accounting and other records used to prepare the financial statements or to the
financial statements themselves and other additional procedures in accordance with auditing
standards generally accepted in the United States of America and will provide an opinion on it
in relation to the financial statements as a whole in a report combined with our auditor’s report
on the financial statements:

« Budgetary Comparison Schedule

We have also been engaged to audit the Schedule of Cash, Cash Equivalents, and Investments of
the Agency as of December 31, 2023, as required by Section 2925 of the New York State Public
Authorities Law and Section 201.3 of the New York State Public Authorities Law (collectively,
the Investment Guidelines).

For purposes of this engagement letter, the basic financial statements and Schedule of Cash,
Cash Equivalents, and Investments of the Agency are referred to collectively as “the financial
statements”.

The objectives of our audit are to obtain reasonable assurance as to whether the financial
statements as a whole are free from material misstatement, whether due to fraud or error; issue
an auditot's report that includes our opinion about whether your financial statements are fairly
presented, in all material respects, in conformity with U.S. GAAP; and report on the fairness of
the supplementary information referred to in the second paragraph when considered in relation to
the financial statements as a whole. Reasonable assurance is a high level of assurance but is not
absolute assurance and therefore is not a guarantee that an audit conducted in accordance with
GAAS and Government Auditing Standards will always detect a material misstatement when it
exists. Misstatements, including omissions, can arise from fraud or error and are considered
material if there is a substantial likelihood that, individually or in the aggregate, they would
influence the judgment of a reasonable user made based on the financial statements.

The objectives also include reporting on internal control over financial reporting and compliance
with provisions of laws, regulations, contracts, and award agreements, non-compliance with
which could have a material effect on the financial statements in accordance with Government
Auditing Standards.
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Auditor's Responsibilities for the Audit of the Financial Statements

We will conduct our audit in accordance with GAAS and the standards for financial audits
contained in Government Auditing Standards, issued by the Comptroller General of the United
States, and will include tests of your accounting records of the Agency and other procedures we
consider necessary to enable us to express such an opinion. As part of an audit in accordance
with GAAS and Government Auditing Standards, we exercise professional judgment and
maintain professional skepticism throughout the audit.

We will evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management. We will also evaluate the overall
presentation of the financial statements, including the disclosures, and determine whether the
financial statements represent the underlying transactions and events in a manner that achieves
fair presentation. We will plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether from (1) errors, (2)
fraudulent financial reporting, (3) misappropriation of assets, or (4) violations of laws or
governmental regulations that are attributable to the government or to acts by management or
employees acting on behalf of the government. Because the determination of waste and abuse is
subjective, Government Auditing Standards do not expect auditors to perform specific
procedures to detect waste or abuse in financial audits nor do they expect auditors to provide
reasonable assurance of detecting waste or abuse.

Because of the inherent limitations of an audit, combined with the inherent limitations of internal
control, and because we will not perform a detailed examination of all transactions, there is an
unavoidable risk that some material misstatements may not be detected by us, even though the
audit is properly planned and performed in accordance with GAAS and Government Audiling
Standards. In addition, an audit is not designed to detect immaterial misstatements or violations
of laws or governmental regulations that do not have a direct and material effect on the financial
statements. However, we will inform the appropriate level of management of any material errors,
fraudulent financial reporting, or misappropriation of assets that comes to our attention. We will
also inform the appropriate level of management of any violations of laws or governmental
regulations that come to our attention, unless clearly inconsequential. Our responsibility as
auditors is limited to the period covered by our audit and does not extend to any later periods for
which we are not engaged as auditors.

We will also conclude, based on the audit evidence obtained, whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the government's ability to
continue as a going concern for a reasonable period of time.

In connection with this engagement, we may communicate with you or others via email
transmission. As emails can be intercepted and read, disclosed, or otherwise used or
communicated by an unintended third party, or may not be delivered to each of the parties to
whom they are directed and only to such parties, we cannot guarantee or warrant that emails
from us will be properly delivered and read only by the addressee. Therefore, we specifically
disclaim and waive any liability or responsibility whatsoever for interception or unintentional
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disclosure of emails transmitted by us in connection with the performance of this engagement. In
that regard, you agree that we shall have no liability for any loss or damage to any person or
entity resulting from the use of email transmissions, including any consequential, incidental,
direct, indirect, or special damages, such as loss of revenues or anticipated profits, or disclosure
or communication of confidential or proprietary information.

Our procedures will include tests of documentary evidence supporting the transactions recorded
in the accounts and direct confirmation of receivables and certain assets and liabilities by
cotrespondence with selected customers, creditors, and financial institutions. We will also
request written representations from your attorneys as part of the engagement, and they may bill
you for responding to those inquiries.

We have identified the following significant risk of material misstatement as part of our audit
planning;:

- Management override of controls

o GASB 96, Subscription-Based Information Technology Arrangements, is effective for the
Agency’s 2023 year. Risk exists relating to implementation and disclosure of this new
standard.

Please note that the risk assessment process is fluid throughout the engagement and
modifications may be made to our identification of significant risks during the audit process.

We may, from time to time and depending on the circumstances, use third-parly service
providers in serving your account. We may share confidential information about you with these
service providers but remain committed to maintaining the confidentiality and security of your
information. Accordingly, we maintain internal policies, procedures, and safeguards to protect
the confidentiality of your personal information. In addition, we will secure confidentiality
agreements with all service providers to maintain the confidentiality of your information and we
will take reasonable precautions to determine that they have appropriate procedures in place to
prevent the unauthorized release of your confidential information to others. In the event that we
are unable to secure an appropriate confidentiality agreement, you will be asked to provide your
consent prior to the sharing of your confidential information with the third-party service
provider. Furthermore, we will remain responsible for the work provided by any such third-party
service providers.

Our audit of financial statements does not relieve you of your responsibilities.

The audit documentation for this engagement is the property of Sheehan & Company, CPA, PC
(Sheehan) and constitutes confidential information. However, we may be requested to make
certain audit documentation available to regulators pursuant to authority given to it by law or
regulation. If requested, access to such audit documentation will be provided under the
supervision of Sheehan personnel. Furthermore, upon request, we may provide copies of
selected audit documentation to regulators. The regulator may intend, or decide, to distribute the
copies or information contained therein to others, including other government agencies.
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Audit Procedures - Internal Control

We will obtain an understanding of the government and its environment, including internal
control relevant to the audit, sufficient to identify and assess the risks of material misstatement of
the financial statements, whether due to error or fraud, and to design and perform audit
procedures responsive to those risks and obtain evidence that is sufficient and appropriate to
provide a basis for our opinion. Tests of controls may be performed to test the effectiveness of
certain controls that we consider relevant to preventing and detecting errors and fraud that are
material to the financial statements and to preventing and detecting misstatements resulting from
illegal acts and other non-compliance matters that have a direct and material effect on the
financial statements. Our tests, if performed, will be less in scope than would be necessary to
render an opinion on internal control and, accordingly, no opinion will be expressed in our report
on internal control issued pursuant to Government Auditing Standards. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions, misrepresentation or the override of
internal control. An audit is not designed to provide assurance on internal control or to identify
significant deficiencies or material weaknesses. Accordingly, we will express no such opinion.
However, during the audit, we will communicate to management and those charged with
governance internal control related matters that are required to be communicated under AICPA
professional standards and Government Auditing Standards.

Audit Procedures - Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of
material misstatement, we will perform tests of the Agency’s compliance with the provisions of
applicable laws, regulations, contracts, agreements, and grants. However, the objective of our
audit will not be to provide an opinion on overall compliance, and we will not express such an
opinion in our report on compliance issued pursuant to Government Auditing Standards.

Nonattest Services

We will provide the following additional nonattest services:

«  We will assist in the drafting of the financial statements and related notes in conformity with
U.S. generally accepted accounting principles based on information provided by you. The
responsibility for the financial statements and all representations contained therein remains
with management and those charged with governance.

«  We will maintain detailed depreciation schedules for the Agency based on information
provided by management, including the assignment of asset lives, salvage values and
depreciation methods.

« The requirements of Governmental Accounting Standards Board (GASB) Statement No. 96,
Subscription-Based Information Technology Arrangements (GASB 96) are effective for the
Agency’s current fiscal year. We are available to assist management with implementation of
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this new standard as required by the New York State Comptroller’s Office, however the
responsibility for the financial statements and related implementation of GASB 96 remains
with management.

These non-audit services do not constitute an audit under Government Auditing Standards and
such services will not be conducted in accordance with Government Auditing Standards. The
other services are limited to the services previously defined. We, in our sole professional
judgment, reserve the right to refuse to perform any procedure or take any action that could be
construed as assuming management responsibilities.

You are responsible for all management decisions and for performing all management functions
and for designating an individual possessing suitable skill, knowledge and/or experience to
oversee the nonattest services we will provide. You are responsible for establishing and
maintaining internal controls, including monitoring ongoing activities. You are responsible for
evaluating the adequacy and results of the above nonattest services performed and accepting
responsibility for the results of such services. This includes your review and approval of all
adjustments we may propose to the accounting records of the Agency or its financial statements
as a result of these services.

By signing this engagement letter, we have assumed that you are the person responsible for these
nonattest matters of the Agency from whom we shall receive all inquiries and requests. [f this is
not a cotrect assumption, please furnish us with the name of the individual with whom this work
should be coordinated.

Responsibilities of Management for the Financial Statements

Our audit will be conducted on the basis that you acknowledge and understand your
responsibility for designing, implementing, establishing, and maintaining effective internal
controls relevant to the preparation and fair presentation of financial statements that are free from
material misstatement, whether due to fraud or error, and for evaluating and monitoring ongoing
activities to help ensure that appropriate goals and objectives are met; following laws and
regulations; and ensuring that management and financial information is reliable and properly
reported. Management is also responsible for implementing systems designed to achieve
compliance with applicable laws, regulations, contracts, and grant agreements. You are also
responsible for the selection and application of accounting principles, for the preparation and fair
presentation of the financial statements and all accompanying information in conformity with
accounting principles generally accepted in the United States of America, and for compliance
with applicable laws and regulations and the provisions of contracts and grant agreements.

Management is responsible for making drafts of financial statements, all financial records, and
related information available to us and for the accuracy and completeness of that information
(including information from outside of the general and subsidiary ledgers). You are also
responsible for providing us with (1) access to all information of which you are aware that is
relevant to the preparation and fair presentation of the financial statements, such as records,
documentation, identification of all related parties and all related-party relationships and
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transactions, and other matters; (2) additional information that we may request for the purpose of
the audit; and (3) unrestricted access to persons within the government from whom we determine
it necessary to obtain audit evidence. At the conclusion of our audit, we will require certain
written representations from you about your responsibilities for the financial statements;
compliance with laws, regulations, contracts, and grant agreements; and other responsibilities
required by GAAS and Government Auditing Standards.

Your responsibilities include adjusting the financial statements to correct material misstatements
and for confirming to us in the written representation letter that the effects of any uncorrected
misstatements aggregated by us during the current engagement and pertaining to the latest period
presented are immaterial, both individually and in the aggregate, to the financial statements of
each opinion unit taken as a whole.

You are responsible for the design and implementation of programs and controls to prevent and
detect fraud, and for informing us about all known or suspected fraud affecting the government
involving (1) management, (2) employees who have significant roles in internal control, and (3)
others where the fraud could have a material effect on the financial statements. Your
responsibilities include informing us of your knowledge of any allegations of fraud or suspected
fraud affecting the government received in communications from employees, former employees,
grantors, regulators, or others. In addition, you are responsible for identifying and ensuring that
the government complies with applicable laws, regulations, contracts, agreements, and grants
and for taking timely and appropriate steps to remedy fraud and non-compliance with provisions
of laws, regulations or contracts or grant agreements that we report.

You are responsible for the preparation of the supplementary information, which we have been
engaged to report on, in conformity with accounting principles generally accepted in the United
States of America. You agree to include our report on the supplementary information in any
document that contains, and indicates that we have reported on, the supplementary information.
You also agree to include the audited financial statements with any presentation of the
supplementary information that includes our report thereon. Your responsibilities include
acknowledging to us in the written representation letter that (1) you are responsible for
presentation of the supplementary information in accordance with U.S. GAAP; (2) you believe
the supplementary information, including its form and content, is fairly presented in accordance
with U.S. GAAP; (3) the methods of measurement or presentation have not changed from those
used in the prior period (or, if they have changed, the reasons for such changes); and (4) you
have disclosed to us any significant assumptions or interpretations underlying the measurement
or presentation of the supplementary information.

With regard to publishing the financial statements on your website, you understand that websites
are a means of distributing information and, therefore, we are not required to read the
information contained in those sites or to consider the consistency of other information on the
website with the original document.

Management is responsible for establishing and maintaining a process for tracking the status of
audit findings and recommendations. Management is also responsible for identifying and
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providing report copies of previous financial audits, attestation engagements, performance audits
or other studies related to the objectives discussed in the Audit Scope and Objectives section of
this letter. This responsibility includes relaying to us corrective actions taken to address
significant findings and recommendations resulting from those audits, attestation engagements,
performance audits, or other studies. You are also responsible for providing management's views
on our current findings, conclusions and recommendations, as well as your planned corrective
actions, for the report, and for the timing and format for providing that information.

You agree to assume all management responsibilities relating to any non-audit services we may
provide. You will be required to acknowledge in the management representation letter our
assistance with any non-audit services and that you have approved the financial statements and
related notes prior to their issuance and have accepted responsibility for them. Further, you agree
to oversee any non-audit services we many provide by designating an individual, preferably from
senior management, with suitable skill, knowledge, or experience; evaluate the adequacy and
results of those services; and accept responsibility for them.

Management agrees to indemnify Sheehan for any damages, including attorney fees, caused in
whole or part, by the Organization's failure to fulfill these responsibilities, including from any
negligent or intentional misrepresentations made by the Organization or Management, or its
affiliates, ofticers, directors or employees in the management representation letter, or in
connection with the services provided under this engagement letter.

Client Promises

The Agency hereby promises that it will make every diligent effort to maintain proper books and
records that accurately reflect its business activities that will be completely truthtul with Shechan
and that Sheehan may rely upon both oral and written statements and responses to questions. The
Organization further promises to immediately advise Sheehan if it becomes aware of any
inaccuracy in its recordkeeping or dishonesty in any of its business dealings, including its
statements to Sheehan. The Agency acknowledges that the promises are the cornerstone of its
relationship with Sheehan., are made to induce Sheehan to accept this audit engagement and that
Sheehan would not accept this engagement without such promises.

Electronic Signatures and Copies

All parties to this agreement agree that a digital signature shall be effective to prove each party's
agreement to the terms of this document. An electronically transmitted signature to this
agreement, if included, will be deemed an acceptable original for purposes of consummating this
agreement and binding the party providing such electronic signature. Furthermore, the parties
agree that the terms of this agreement may be proved through an electronic facsimile, including a
scanned electronic copy in Portable Document Format (PDF) or other digital format and that no
original hard-copy document need be retained to prove the terms of this agreement. This
agreement may be transmitted in electronic format and shall not be denied legal effect solely

because it was formed or transmitted, in whole or in part, by electronic record.
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E-mail Communication

Sheehan disclaims and waives, and you release Sheehan from, any and all liability for the
interception or unintentional disclosure of c-mail transmissions or for the unauthorized use or
failed delivery of e-mails transmitted or received by Sheehan in connection with the services we
are being engaged to perform under this agreement.

Mediation Provision

Disputes arising under this agreement (including the scope, nature and quality of services to be
performed by us, our fees and other terms of the engagement) shall be submitted to mediation. A
competent and impartial third-party, acceptable to both parties, shall be appointed to mediate and
each disputing party shall pay an equal percentage of the mediator's fees and expenses. No suit or
arbitration proceedings shall be commenced under this agreement until at least 60 days after the
mediator's first meeting with the involved parties. If the dispute requires litigation, the court shall
be authorized to impose all defense costs against any non-prevailing party found not to have
participated in the mediation process in good faith.

Offers of Employment

At any time during the course of our engagement hereunder, should management offer an
employee of Sheehan a position of employment within the Agency or any affiliated or related
organizations, or enter into substantive discussions with such an employee concerning possible
employment by the Organization, we request that we be notified of your intentions immediately.
Professional standards require that we remain independent and any offers of employment to a
current employee of Sheehan may impede that independence. As a result, additional procedures
may be required to ensure the independence and integrity of management's financial statements
and that may result in additional costs.

The Agency acknowledges that Sheehan has incurred significant costs in recruiting and training
its personnel. Therefore, without the prior written consent of Sheehan, the Agency agrees not to
recruit or hire any Sheehan personnel. In the event that the Agency hires any Sheehan employee,
the Agency agrees to pay Sheechan a fee of 35% of the employee's current base salary at Sheehan
as liquidated damages to cover the cost of replacing such employee. This fee is due upon
notification to Sheehan that the employee has been hired.

Damages Limited to Lesser of Actual Damages or Fees Paid

By signing this engagement letter, you agree that our liability arising from this engagement shall
be limited to the lesser of any actual damages which may have been caused by our negligent acts
or omissions, or the amount of the fees which you pay for our services for this engagement.
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Hosting Services

Management accepts responsibility for the Agency’s own financial and non-financial
information system as well as its own electronic security and back-up services for data or
records. Management acknowledges that Sheehan does not take custody of or store the
Agency’s data or records and that the Agency will be provided with a copy of all such data and
records at the conclusion of the engagement such that the Agency’s records are complete.

Reporting

We will issue a written report upon completion of our audit of Agency’s financial statements.
Our report will be addressed to the Board of Directors of the Agency. Circumstances may arise
in which our report may differ from its expected form and content based on the results of our
audit. Depending on the nature of these circumstances, it may be necessary for us to modify our
opinion, add a separate section, or add an emphasis-of-matter or other-matter paragraph to our
auditor's report, or if necessary, withdraw from this engagement. If our opinion is other than
unmodified, we will discuss the reasons with you in advance. If, for any reason, we are unable to
complete the audit or are unable to form or have not formed an opinion, we may decline to
express an opinion or issue reports, or we may withdraw from this engagement.

If circumstances occur related to the condition of your records, the availability of sufficient,
appropriate audit evidence, or the existence of a significant risk of material misstatement of the
financial statements caused by error, fraudulent financial reporting, or misappropriation of assets,
which in our professional judgment prevent us from completing the audit or forming an opinion
on the financial statements, we retain the right to take any course of action permitted by
professional standards, including declining to express an opinion or issue a report, or
withdrawing from the engagement.

We will also provide a report (that does not include an opinion) on internal control related to the
financial statements and compliance with the provisions of laws, regulations, contracts and grant
agreements, non-compliance with which could have a material effect on the financial statements
as required by Government Auditing Standards. The report on internal control and on compliance
and other matters will state (1) that the purpose of the report is solely to describe the scope of
testing of internal control and compliance, and the results of that testing, and not to provide an
opinion on the effectiveness of the Agency’s internal control on compliance, and (2) that the
report is an integral part of an audit performed in accordance with Government Auditing
Standards in considering the Agency’s internal control and compliance. The report will also state
that the report is not suitable for any other purpose. If during our audit we become aware that
Agency is subject to an audit requirement that is not encompassed in the terms of this
engagement, we will communicate to management and those charged with governance that an
audit in accordance with U.S. generally accepted auditing standards and the standards for
financial audits contained in Government Auditing Standards may not satisty the relevant legal,
regulatory, or contractual requirements.
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Engagement Administration, Fees and Other

We understand that your employees will prepare all confirmations or schedules we request and
will locate any invoices and other documents selected by us for testing.

We will provide copies of our reports to the Agency; however, management is responsible for
distribution of the reports and the tinancial statements. Unless restricted by law or regulation, or
containing privileged and confidential information, copies of our reports are to be made available
for public inspection.

The audit documentation for this engagement is the property of Sheehan and constitutes
confidential information. However, subject to applicable laws and regulations, audit
documentation and appropriate individuals will be made available upon request and in a timely
manner to regulators or their designee, a federal agency providing direct or indirect funding, or
the U.S. Government Accountability Office for purposes of a quality review of the audit, to
resolve audit findings or to carry out oversight responsibilities. We will notify you of any such
request. If requested, access to such audit documentation will be provided under the supervision
of Sheehan personnel. Furthermore, upon request, we may provide copies of selected audit
documentation to the aforementioned parties. 'I'hese parties may intend, or decide, to distribute
the copies or information contained therein to others, including other governmental agencies.

The audit documentation for this engagement will be retained for a minimum of five years after
the report release date or for any additional period requested by regulators. If we are aware that a
federal awarding agency or auditee is contesting an audit finding, we will contact the party
contesting the audit finding for guidance prior to destroying the audit documentation.

Kevin G. Schmutz, CPA and Alyson Terwilliger, CPA are the engagement partners and are
responsible for supervising the engagement and signing the reports or authorizing another
individual to sign them. Audit fieldwork is expected to begin by early February 2024 and a draft
of the financial statements is expected to be delivered approximately 4-5 weeks after the receipt
of all requested information. Issued financial statements are expected to be delivered by March
29, 2024. Our audit engagement ends on delivery of our audit report. Any follow-up services that
might be required will be a separate, new engagement. The terms and conditions of that new
engagement will be governed by a new, specific engagement letter for that service.

Our fee for these services will be $29.500. This fee assumes there are no significant changes to
the Agency’s internal control structure and no significant impact of any new GASB
pronouncements to the Agency, including GASB 96, the new standard effective for the year
ended December 31, 2023. Should this occur, a new fee estimate will be discussed and arrived at
before any work commences. Our invoices for these fees will be rendered as work progresses
and are payable on presentation. In accordance with our firm policies, work may be suspended if
your account becomes 60 days or more overdue and may not be resumed until your account is
paid in full. If we elect to terminate our services for non-payment, our engagement will be
deemed to have been completed upon written notification of termination, even if we have not



SHEEHAN
dage 12 of 14 ACCOUNTANTS 1 AOVISONS

completed our report. You will be obligated to compensate us for all time expended and to
reimburse us for all out-of-pocket costs through the date of termination.

We will schedule the engagement based in part on deadlines, working conditions and the
availability of your key personnel. We will plan the engagement based on the assumption that
your personnel will cooperate and provide assistance by performing tasks such as preparing
requested schedules, retrieving supporting documents and preparing confirmations. If your
personnel are unavailable to provide the necessary assistance in a timely manner it may
substantially increase the work we have to do to complete the engagement within the established
deadlines, resulting in an increase in fees over our original fee estimate. Should this occur, a new
fee estimate will be discussed and arrived at before any work commences.

Our stated fees for this engagement, as set forth in this Agreement, may increase to the extent
Sheehan is required to perform additional work to assist your personnel or reperform work as a
result of being provided inaccurate documents or schedules.

We will not undertake any accounting services (including but not limited to reconciliation of
accounts and preparation of requested schedules) or increase our fees as set forth in this
Agreement without first discussing the same with the Agency, and obtaining approval, which
approval will be reflected through a written change order or additional engagement letter for
such additional work.

The fees are based upon time required by the individuals assigned to the engagement. Individual
hourly rates vary according to the degree of responsibility involved and skill required. Bills for
services are due when rendered and interim billings may be submitted as work progresses. This
estimate does not include additional services outside the scope of the work described above, that
will be billed at our standard hourly rates. Our standard hourly rates vary according to the degree
of responsibility involved and the experience level of personnel assigned to your engagement.

Our rates are currently as follows:

Partners $425 - $450
Directors $370 - $390
Managers $300 - $350
Supervisors $280 - $290
Seniors/Semi-seniors $175-$210
Staff $150-8170
Bookkeeping $150-$175
Administrative $135-$140

[f, as a result of our services to you with respect to our engagement, we are required or requested
by government regulation, subpoena, or other legal process to provide information or documents
to you or a third-party, or to provide our personnel as witnesses, in connection with legal or
administrative proceedings in which we are not a party, we shall be entitled to compensation for
our time and reimbursement for our reasonable out-of-pocket expenditures (including legal fees)
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in complying with such requests or demands. Nothing herein, however, is intended to relieve us
of our duty to observe the confidentiality requirements of our profession.

No legal proceeding or action, regardless of form, with respect to a claim arising out of or
relating to the services provided under this agreement may be brought by either of us more than
one year after the date of delivery of the report(s) and/or tax returns contemplated by this
engagement.

This agreement shall be governed by the law of the State of New York without regard to choice
of law principles. Any action brought in connection with, arising from or relating to this
Agreement, shall be brought exclusively in the federal or state courts located in New York,
county of New York and the parties hereby irrevocably consent to the jurisdiction of such courts.
We reserve the right to amend any of the terms in this letter at any time as a result of any
changes in laws or regulations affecting the accounting profession, which may preclude us from
providing the services described in this letter on the terms we have agreed upon.

It is hereby understood and agreed that this engagement is being undertaken solely for the benefit
of the Agency and management and that no other person, organization or entity shall be
authorized to enforce the terms of this engagement.

This letter comprises the complete and exclusive statement of the agreement between us,
superseding all proposals oral or written and all other communications between us and may be
modified only by a writing signed by our firm and the Agency. If any provision of this letter is
determined to be unenforceable, all other provisions shall remain in force.

You have requested that we provide you with a copy of our most recent external peer review
report and any subsequent reports received during the contract period. Accordingly, our most
recent peer review report accompanies this letter.

We appreciate the opportunity to be of service to you and believe this letter accurately
summarizes the significant terms of our engagement. If you have any questions, please let us
know. If you agree with the terms of our engagement as described in this letter, please sign the
attached copy and return it to us.

Very truly yours,

p)

(T
(\M\:L’ N ‘ YO - @C ’
Sheehan & Company C.P.A., P.C.

KGS:at
Enc.
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RESPONSE:

This letter correctly sets forth the understanding of the Town of Hempstead Industrial
Development Agency.

Board Member Signature:

Title:

Management Signature:

Title:
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CERTIFIED PUBLIC ACCOUNTANTS

Report on the Firm’s System of Quality Control
November 29, 2022

To The Owners of Sheehan & Company CPA P.C. and the Peer Review Committee of the Pennsylvania Institute of
CPAs.

We have reviewed the system of quality control for the accounting and auditing practice of Sheehan & Company CPA
P.C. (the firm) in effect for the year ended June 30, 2022. Our peer review was conducted in accordance with the
Standards for Performing and Reporting on Peer Reviews established by the Peer Review Board of the American
Institute of Certified Public Accountants (Standards). A summary of the nature, objectives, scope, limitations of, and
the procedures performed in a System review as described in the standards may be found at
www.aicpa.org/prsummary. The summary also includes an explanation of how engagements identified as not
performed or reported in conformity with applicable professional standards, if any, are evaluated by a peer reviewer
to determine a peer review rating.

Firm’s Responsibility

The firm is responsible for designing and complying with a system of quality control to provide the firm with
reasonable assurance of performing and reporting in conformity with the requirements of applicable professional
standards in all material respects. The firm is also responsible for evaluating actions to promptly remediate
engagements deemed as not performed or reported in conformity with the requirements of applicable professional
standards, when appropriate, and for remediating weaknesses in its system of quality control, if any.

Peer Reviewer’s Responsibility

Our responsibility is to express an opinion on the design of and compliance with the firm’s system of quality control
based on our review.

Required Selections and Considerations

Engagements selected for review included an engagement performed under Government Auditing Standards and
audits of employee benefit plans.

As a part of our peer review, we considered reviews by regulatory entities as communicated by the firm, if applicable,
in determining the nature and extent of our procedures.

Opinion
In our opinion, the system of quality control for the accounting and auditing practice of Sheehan & Company CPA
P.C. in effect for the year ended June 30, 2022, has been suitably designed and complied with to provide the firm with

reasonable assurance of performing and reporting in conformity with applicable professional standards in all material
respects. Firms can receive a rating of pass, pass with deficiency(ies) or fail. Sheehan & Company CPA P.C. has

received a peer review rating of pass.

4 mfweﬂ% pLLC

1200 Market Street, Chattanooga, TN 37402 | T 423.756.7771 | F 423.265.8125

AN INDEPENDENT MEMBER OF THE BDO ALLIANCE USA



RESOLUTION

TOWN OF HEMPSTEAD
INDUSTRIAL DEVELOPMENT AGENCY

PROCUREMENT OF ADVERTISING/MARKETING FIRM
Giovatto Agency
2024 Contract

WHEREAS, the Advertising/Marketing Committee of the Town of Hempstead
Industrial Development Agency (TOHIDA) makes a recommendation to the full board at
meeting on December 19, 2023 to hire Giovatto Agency, 307 West Penn St., Long
Beach, NY, 11561 to host and maintain the TOHIDA website and;

WHEREAS, the budget has been allocated for hosting and maintenance of the
TOHIDA website, for an amount not to exceed $5,000.00 for the calendar year 2024;

NOW, THEREFORE, BE IT

RESOLVED, that the Town of Hempstead Industrial Development Agency has
chosen to enter into a contract with Giovatto Agency, 307 West Penn St, Loong Beach,
NY, 11561, for the period beginning January 1, 2024 — December 31, 2024, to host and
maintain the TOHIDA website, for an amount not to exceed $5,000.00 for the calendar
year 2024, subject to approval of a contract as to form by Agency Counsel.

Adopted:

Ayes:
Nays:

Resolution Number; 054-2023

Chairman



Giovatto Agency

2024 Agency of record Terms of Agreement for the Town of Hempstead
Industrial Development Agency (TOHIDA)

This agreement confirms that Giovatto advertising agency is appointed as marketing advertising
and sales promotion agency of record for the Town of Hempstead Industrial Development Agency

(TOHIDA)

The following terms will apply:

1) This agreement with the Giovatto agency shall become effective January 1, 2024, and shall
continue for a minimum of one (1) year, unless terminated on at least (30) days prior by written
notice given to the Town of Hempstead Industrial Development Agency, or by Giovatto agency.

Such notice of termination shall be sent by registered or certified mail, return receipt requested, to
the principal place of business of the party to whom such notice is directed. In the event of giving
such notice of cancellation, Giovatto agency shall nevertheless continue to receive the
remuneration earned pursuant to this agreement during such (30) day to the date of termination of

all advertising.

2) For Creative, preparation and Production, Giovatto agency will prepare a cost estimate. When
TOHIDA shall evidence its approval of a written estimate submitted by the Giovatto agency by
signing and approving the same, Giovatto agency may enter into contracts.

3) All advertising run in all media, including but not limited to newspapers, magazines, billboards,
radio and television, Internet, will be placed through Giovatto agency and all media billing will be
sent directly to the Giovatto agency and Giovatto agency will bill out Media costs to the Town of
Hempstead IDA, at the gross rate. Media billing will be sent to the Town Of Hempstead IDA at the
end of each month; payment is requested within (7) days of receipt.

4) If upon TOHIDA requests, media contracts are taken out and client-agency relations are severed,
TOHIDA agrees to pay “short rate” on any outstanding contract obligations.
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5) The Giovatto agency will perform the following services for TOHIDA in connection with the
planning, preparation, and placing of advertising and marketing materials:

a. Review your services and your marketing strategies.

b. Analyze your present and potential markets and marketing objectives.

c. Create, prepare and submit for your review and approval advertising and marketing materials.
d. Employee on your behalf our knowledge of available media and means that can be profitably
used to advertise and promote your services.

e. Write, design, illustrate or otherwise prepare your advertisement and marketing materials,
including commercials, radio or TV to be broadcast or other appropriate forms of advertising and

marketing materials subject to your approval.
f. What is the space, time or other means to be used for your advertising and handle media billing
and payments endeavoring to secure the most advantageous rates available, subject to your

approval?

6) The proposed annual budget is to be allocated to media insertions, creative, and production
expenses.

7) Payment terms for creative and production charges will be invoiced to TOHIDA on a per project
basis; payment is requested within (seven) days from receipt of invoice.

8) As between you and us, all advertising material prepared by the Giovatto agency and accepted
and paid for by TOHIDA for use in advertising here will become TOHIDA property. It is understood
that there may be limitations on the use and ownership of materials by virtue of the Rights of the
third-party. We will advise you of the existence of such limitations.

NOTE: 2024 HOSTING and MAINTENANCE = $5,000

If the above accordance with your understanding and agreement, kindly indicate your consent here
too by signing in the place provided below on both copies enclosed here in and returning one copy

tous

Giovatto agency by full: Date:

Accepted and agreed: Town of Hempstead Industrial Development Agency (TOHIDA)
By full: Date:

11/01/2023



GIOVATT

STRATEGY / CREATIVE /7 MEDIA

INVOICE

Invoice# 012024IDA

Town of Hempstead
Invoice date 10/26/23

Industrial Development Agency
Attn: Fred Parola

TERMS: PAYABLE UPON RECEIPT

Website Maint
Vebsite Mai for 2024
Includes hosting, any revisions and corrections. $5,000.00
$5,000.00
|TOTAL DUE: $5,000.00
Remit to: Giovatto Advertising, Inc.

307 West Penn Street
Long Beach, NY. 11561



Town of Hempstead Industrial Development Agency
Sexual Harassment Policy

The Town of Hempstead Industrial Development Agency is committed to maintaining a workplace
free from sexual harassment. Sexual harassment is a form of workplace discrimination. All employees
are required to work in a manner that prevents sexual harassment in the workplace. This Policy is
one component of the Town of Hempstead Industrial Development Agency’s commitment to a
discrimination-free work environment. Sexual harassment is against the law and all employees have
a legal right to a workplace free from sexual harassment and employees are urged to report sexual
harassment by filing a complaint internally with the Town of Hempstead Industrial Development
Agency. Employees can also file a complaint with a government agency or in court under federal,
state or local antidiscrimination laws.

Policy:

1.

The Town of Hempstead Industrial Agency’s policy applies to all employees, applicants for
employment, interns, whether paid or unpaid, contractors and persons conducting business,
regardless of immigration status, with the Town of Hempstead Industrial Development Agency.
In the remainder of this document, the term “employees” refers to this collective group.

Sexual harassment will not be tolerated. Any employee or individual covered by this policy who
engages in sexual harassment or retaliation will be subject to remedial and/or disciplinary
action (e.g., counseling, suspension, termination).

Retaliation Prohibition: No person covered by this Policy shall be subject to adverse action
because the employee reports an incident of sexual harassment, provides information, or
otherwise assists in any investigation of a sexual harassment complaint. The Town of
Hempstead Industrial Development Agency will not tolerate such retaliation against anyone
who, in good faith, reports or provides information about suspected sexual harassment. Any
employee of the Town of Hempstead Industrial Development Agency who retaliates against
anyone involved in a sexual harassment investigation will be subjected to disciplinary action,
up to and including termination. All employees, paid or unpaid interns, or non-employees
working in the workplace who believe they have been subject to such retaliation should inform
a supervisor, manager, Chairman, or Agency Counsel. All employees, paid or unpaid interns or
non-employees who believe they have been a target of such retaliation may also seek relief in
other available forums, as explained below in the section on Legal Protections.

Sexual harassment is offensive, is a violation of our policies, is unlawful, and may subject the
Town of Hempstead Industrial Development Agency to liability for harm to targets of sexual
harassment. Harassers may also be individually subject to liability. Employees of every level
who engage in sexual harassment, including managers and supervisors who engage in sexual
harassment or who allow such behavior to continue, will be penalized for such misconduct.



5. The Town of Hempstead Industrial Development Agency will conduct a prompt and thorough
investigation that ensures due process for all parties, whenever management receives a
complaint about sexual harassment, or otherwise knows of possible sexual harassment
occurring. Town of Hempstead Industrial Development Agency will keep the investigation
confidential to the extent possible. Effective corrective action will be taken whenever sexual
harassment is found to have occurred. All employees, including managers and supervisors,
are required to cooperate with any internal investigation of sexual harassment.

6. All employees are encouraged to report any harassment or behaviors that violate this policy.
The Town of Hempstead Industrial Development Agency will provide all employees a
complaint form for employees to report harassment and file complaints.

7. Managers and supervisors are required to report any complaint that they receive, or any
harassment that they observe or become aware of, to Agency Counsel of the IDA.

8. This policy applies to all employees, paid or unpaid interns, and non-employees and all must
follow and uphold this policy. This policy must be provided to all employees and should be
posted prominently in all work locations to the extent practicable (for example, in a main office,
not an offsite work location) and be provided to employees upon hiring.

What Is “Sexual Harassment”?

Sexual harassment is a form of sex discrimination and is unlawful under federal, state, and (where
applicable) local law. Sexual harassment includes harassment on the basis of sex, sexual orientation,
self-identified or perceived sex, gender expression, gender identity and the status of being
transgender.

Sexual harassment includes unwelcome conduct which is either of a sexual nature, or which is
directed at an individual because of that individual's sex when:

e Such conduct has the purpose or effect of unreasonably interfering with an individual’s work
performance or creating an intimidating, hostile or offensive work environment, even if the
reporting individual is not the intended target of the sexual harassment;

e Such conduct is made either explicitly or implicitly a term or condition of employment; or

e Submission to or rejection of such conduct is used as the basis for employment decisions
affecting an individual’'s employment.

A sexually harassing hostile work environment includes, but is not limited to, words, signs, jokes,
pranks, intimidation or physical violence which are of a sexual nature, or which are directed at an
individual because of that individual's sex. Sexual harassment also consists of any unwanted verbal
or physical advances, sexually explicit derogatory statements or sexually discriminatory remarks
made by someone which are offensive or objectionable to the recipient, which cause the recipient
discomfort or humiliation, which interfere with the recipient’s job performance.
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Sexual harassment also occurs when a person in authority tries to trade job benefits for sexual
favors. This can include hiring, promotion, continued employment or any other terms, conditions or
privileges of employment. This is also called “quid pro quo” harassment.

Any employee who feels harassed should report so that any violation of this policy can be corrected
promptly. Any harassing conduct, even a single incident, can be addressed under this policy.

Examples of sexual harassment

The following describes some of the types of acts that may be unlawful sexual harassment and that
are strictly prohibited:

e Physical acts of a sexual nature, such as:
o Touching, pinching, patting, kissing, hugging, grabbing, brushing against another
employee’s body or poking another employee’s body;
o Rape, sexual battery, molestation or attempts to commit these assaults.

o Unwanted sexual advances or propositions, such as:
o Regquests for sexual favors accompanied by implied or overt threats concerning the
target’s job performance evaluation, a promotion or other job benefits or detriments;
o Subtle or obvious pressure for unwelcome sexual activities.

e Sexually oriented gestures, noises, remarks or jokes, or comments about a person’s sexuality
or sexual experience, which create a hostile work environment.

e Sex stereotyping occurs when conduct or personality traits are considered inappropriate simply
because they may not conform to other people's ideas or perceptions about how individuals of
a particular sex should act or look.

e Sexual or discriminatory displays or publications anywhere in the workplace, such as:

o Displaying pictures, posters, calendars, graffiti, objects, promotional material, reading
materials or other materials that are sexually demeaning or pornographic. This includes
such sexual displays on workplace computers or cell phones and sharing such displays
while in the workplace.

e Hostile actions taken against an individual because of that individual's sex, sexual orientation,
gender identity and the status of being transgender, such as:
o Interfering with, destroying or damaging a person’s workstation, tools or equipment, or
otherwise interfering with the individual’s ability to perform the job;

o Sabotaging an individual’'s work;
o Bullying, yelling, name-calling.
O

Who can be a target of sexual harassment?

Sexual harassment can occur between any individuals, regardless of their sex or gender. New York
Law protects employees, paid or unpaid interns, and non-employees, including independent
contractors, and those employed by companies contracting to provide services in the workplace.
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Harassers can be a superior, a subordinate, a coworker or anyone in the workplace including an
independent contractor, contract worker, vendor, client, customer or visitor.

Where can sexual harassment occur?

Unlawful sexual harassment is not limited to the physical workplace itself. It can occur while
employees are traveling for business or at employer sponsored events or parties. Calls, texts, emails,
and social media usage by employees can constitute unlawful workplace harassment, even if they
occur away from the workplace premises, on personal devices or during non-work hours.

Retaliation

Unlawful retaliation can be any action that could discourage a worker from coming forward to make or
support a sexual harassment claim. Adverse action need not be job-related or occur in the workplace
to constitute unlawful retaliation (e.g., threats of physical violence outside of work hours).

Such retaliation is unlawful under federal, state, and (where applicable) local law. The New York
State Human Rights Law protects any individual who has engaged in “protected activity.” Protected
activity occurs when a person has:

¢ made a complaint of sexual harassment, either internally or with any anti-discrimination
agency; '

o testified or assisted in a proceeding involving sexual harassment under the Human Rights Law
or other anti-discrimination law;

e opposed sexual harassment by making a verbal or informal complaint to management, or by
simply informing a supervisor or manager of harassment;

e reported that another employee has been sexually harassed; or
e encouraged a fellow employee to report harassment.
Even if the alleged harassment does not turn out to rise to the level of a violation of law, the individual

is protected from retaliation if the person had a good faith belief that the practices were unlawful.
However, the retaliation provision is not intended to protect persons making intentionally false

charges of harassment.

Reporting Sexual Harassment

Preventing sexual harassment is everyone’s responsibility. The Town of Hempstead Industrial
Development Agency cannot prevent or remedy sexual harassment unless it knows about it. Any
employee, paid or unpaid intern or non-employee who has been subjected to behavior that may
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constitute sexual harassment is encouraged to report such behavior to Management, Counsel, CEO
or Chairman. Anyone who witnesses or becomes aware of potential instances of sexual harassment
should report such behavior to a supervisor, manager, Counsel, CEO or Chairman.

Reports of sexual harassment may be made verbally or in writing. A form for submission of a written
complaint is attached to this Policy, and all employees are encouraged to use this complaint form.
Employees who are reporting sexual harassment on behalf of other employees should use the
complaint form and note that it is on another employee’s behalf.

Employees, paid or unpaid interns or non-employees who believe they have been a target of sexual

harassment may also seek assistance in other available forums, as explained below in the section on
Legal Protections.

Supervisory Responsibilities

All supervisors and managers who receive a complaint or information about suspected sexual
harassment, observe what may be sexually harassing behavior or for any reason suspect that sexual
harassment is occurring, are required to report such suspected sexual harassment to CEO or
Chairman.

In addition to being subject to discipline if they engaged in sexually harassing conduct themselves,
supervisors and managers will be subject to discipline for failing to report suspected sexual
harassment or otherwise knowingly allowing sexual harassment to continue.

Supervisors and managers will also be subject to discipline for engaging in any retaliation.

Complaint and Investigation of Sexual Harassment

All complaints or information about sexual harassment will be investigated, whether that information
was reported in verbal or written form. Investigations will be conducted in a timely manner and will be
confidential to the extent possible.

An investigation of any complaint, information or knowledge of suspected sexual harassment will be
prompt and thorough, commenced immediately and completed as soon as possible. The investigation
will be kept confidential to the extent possible. All persons involved, including complainants,
witnesses and alleged harassers will be accorded due process, as outlined below, to protect their
rights to a fair and impartial investigation.

Any employee may be required to cooperate as needed in an investigation of suspected sexual
harassment. Town of Hempstead Industrial Development Agency will not tolerate retaliation against
employees who file complaints, support another's complaint or participate in an investigation
regarding a violation of this policy.
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While the process may vary from case to case, investigations should be done in accordance with the
following steps:

Upon receipt of complaint, the Counsel, CEO or the Chairman will conduct an immediate

review of the allegations, and take any interim actions (e.g., instructing the respondent to

refrain from communications with the complainant), as appropriate. If complaint is verbal,

encourage the individual to complete the “Complaint Form” in writing. If he or she refuses,
prepare a Complaint Form based on the verbal reporting.

If documents, emails or phone records are relevant to the investigation, take steps to obtain
and preserve them.

Request and review all relevant documents, including all electronic communications.
Interview all parties involved, including any relevant witnesses;

Create a written documentation of the investigation (such as a letter, memo or email), which
contains the following:
o Alist of all documents reviewed, along with a detailed summary of relevant documents;
o Alist of names of those interviewed, along with a detailed summary of their statements;
o Atimeline of events;
o A summary of prior relevant incidents, reported or unreported; and
o The basis for the decision and final resolution of the complaint, together with any
corrective action(s).

Keep the written documentation and associated documents in a secure and confidential
location.

‘Promptly notify the individual who reported and the individual(s) about whom the complaint

was made of the final determination and implement any corrective actions identified in the
written document.

Inform the individual who reported of the right to file a complaint or charge externally as
outlined in the next section.

Legal Protections And External Remedies

Sexual harassment is not only prohibited by Town of Hempstead Industrial Development Agency but
is also prohibited by state, federal, and, where applicable, local law.

Aside from the internal process at Town of Hempstead Industrial Development Agency, employees
may also choose to pursue legal remedies with the following governmental entities. While a private
attorney is not required to file a complaint with a governmental agency, you may seek the legal advice
of an attorney.
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In addition to those outlined below, employees in certain industries may have additional legal
protections.

State Human Rights Law (HRL)

The Human Rights Law (HRL), codified as N.Y. Executive Law, art. 15, § 290 et seq., applies to all
employers in New York State with regard to sexual harassment, and protects employees, paid or
unpaid interns and non-employees, regardless of immigration status. A complaint alleging violation of
the Human Rights Law may be filed either with the Division of Human Rights (DHR) or in New York
State Supreme Court.

Complaints with DHR may be filed any time within one year of the harassment. If an individual did
not file at DHR, they can sue directly in state court under the HRL, within three years of the alleged
sexual harassment. An individual may not file with DHR if they have already filed a HRL complaint in
state court.

Complaining internally to Town of Hempstead Industrial Development Agency does not extend your
time to file with DHR or in court. The one year or three years is counted from date of the most recent
incident of harassment.

You do not need an attorney to file a complaint with DHR, and there is no cost to file with DHR.

DHR will investigate your complaint and determine whether there is probable cause to believe that
sexual harassment has occurred. Probable cause cases are forwarded to a public hearing before an
administrative law judge. If sexual harassment is found after a hearing, DHR has the power to award
relief, which varies but may include requiring your employer to take action to stop the harassment, or
redress the damage caused, including paying of monetary damages, attorney’s fees and civil fines.

DHR’s main office contact information is: NYS Division of Human Rights, One Fordham Plaza, Fourth
Floor, Bronx, New York 10458. You may call (718) 741-8400 or visit: www.dhr.ny.gov.

Contact DHR at (888) 392-3644 or visit dhr.ny.gov/complaint for more information about filing a
complaint. The website has a complaint form that can be downloaded, filled out, notarized and mailed
to DHR. The website also contains contact information for DHR’s regional offices across New York

State.

Civil Rights Act of 1964

The United States Equal Employment Opportunity Commission (EEOC) enforces federal anti-
discrimination laws, including Title VII of the 1964 federal Civil Rights Act (codified as 42 U.S.C. §
2000e et seq.). An individual can file a complaint with the EEOC anytime within 300 days from the
harassment. There is no cost to file a complaint with the EEOC. The EEOC will investigate the
complaint and determine whether there is reasonable cause to believe that discrimination has
occurred, at which point the EEOC will issue a Right to Sue letter permitting the individual to file a
complaint in federal court.
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The EEOC does not hold hearings or award relief but may take other action including pursuing cases
in federal court on behalf of complaining parties. Federal courts may award remedies if discrimination
is found to have occurred. In general, private employers must have at least 15 employees to come
within the jurisdiction of the EEOC.

An employee alleging discrimination at work can file a “Charge of Discrimination.” The EEOC has
district, area, and field offices where complaints can be filed. Contact the EEOC by calling 1-800-669-
4000 (TTY: 1-800-669-6820), visiting their website at www.eeoc.gov or via email at info@eeoc.gov.

If an individual filed an administrative complaint with DHR, DHR will file the complaint with the EEOC
to preserve the right to proceed in federal court.

Local Protections

Many localities enforce laws protecting individuals from sexual harassment and discrimination. An
individual should contact the county, city, or town in which they live to find out if such a law exists. For
example, employees who work in New York City may file complaints of sexual harassment with the
New York City Commission on Human Rights. Contact their main office at Law Enforcement Bureau
of the NYC Commission on Human Rights, 40 Rector Street, 10th Floor, New York, New York; call
311 or (212) 306-7450; or visit www.nyc.gov/html/cchr/htmi/home/home.shtml.

Contact the Local Police Department

If the harassment involves unwanted physical touching, coerced physical confinement or coerced sex
acts, the conduct may constitute a crime. Contact the local police department.

Adopted:

Resolution: 055-2023
Ayes:

Nays:

Florestano Girardi, Chairman
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TOWN OF HEMPSTEAD
INDUSTRIAL DEVELOPMENT AGENCY

Records Retention and Disposition Policy

WHEREAS, the Town of Hempstead Industrial Development Agency (“the
Agency”) intends to establish a uniform policy for the retention and disposal of records;
and

WHEREAS, the Agency intends to follow the guidance of the Town of
Hempstead and New York State authorities regarding records management; and

WHEREAS, records management is an integral function of an Industrial
Development Agency as it pertains to compliance with New York State governing
authorities; and

WHEREAS, an Agency “record” shall be defined as any book, paper, map,
photograph, electronic file, information-recording device, regardless of physical form or
characteristic, that is made, produced, executed, or received by any officer of the Agency
pursuant to law or in connection with any Agency transaction; and

WHEREAS, all Agency records are considered to be the property of the Town of
Hempstead Industrial Development Agency, and therefore no individual Agency
employee has, by virtue of his or her position, any personal or property rights to such
records, even though he or she may have created, composed, written, developed,
compiled, or received them; and

WHEREAS, New York State Law (Penal Law, 175.20 and 175.25) prohibits
tampering with public records and makes such offenses either a class A misdemeanor or a
class D felony, and that the unauthorized destruction, removal from files, or use of
government records is prohibited; and

WHEREAS, in accordance with Article 57-A of NYS Arts & Cultural Affairs
Law and Part 185 of 8-CRR-NY Records of Public Corporations, the Agency shall
establish procedures for the orderly and efficient management of records;

NOW THEREFORE, BE IT RESOLVED, that in accordance with New York
State Law, the Agency shall designate a Records Management Officer (RMO), who will
be charged with the administration of the management of current and archival records in
conformity with the Laws of the State of New York, and shall furthermore be the legal
custodian of the records. Appointment of the RMO shall be made by the Agency’s Board
of Directors; and

BE IT FURTHER RESOLVED, that access to records shall be made, pursuant to
and governed by Article 6 of the Public Officers Law of the State of New York; and



BE IT FURTHER RESOLVED, that Agency Counsel is hereby designated as the
appeal entity for determination of denials to access to records. The counsel shall within
10 days of receipt of an appeal fully explain in writing to the person or entity requesting
access to the record, the reason for denial; and

BE IT FURTHER RESOLVED, that Agency Counsel may take any and all
appropriate steps to recover agency records which have been removed from proper
custody, and may, when necessary, institute any and all actions in a court of competent
jurisdiction to recover such records; and

BE IT FURTHER RESOLVED that the Agency shall establish a Records
Management Committee, designated to work closely with and provide advice to the
RMO, and shall consist of the CEO, CFO, two members of the Board of Directors and
IDA Counsel. Such appointments shall be made by the Agency Board of Directors; and

BE IT FURTHER RESOLVED, the Town of Hempstead Industrial Development
Agency hereby adopts the guidance contained within the Records Retention and
Disposition Schedule for New York Local Government Records (LGS-1) containing the
legal minimum retention periods for municipal and governmental records; and

BE IT FURTHER RESOLVED, that:

(a) only those records that are described in the Schedule for New York Local
Government Records (LGS-1) will be disposed of and/or destroyed, after they
have met the minimum retention periods described therein; and

(b) only those records will be disposed of that do not have sufficient administrative,
fiscal, legal or historical value to merit retention beyond established legal
minimum periods; and therefore

BE IT FURTHER RESOLVED, that the Agency will retain records for minimum
of 7 years and a maximum of “Permanent”, pursuant to LGS-1 Economic/Industrial
Development, Items 337-338; and

NOW THEREFORE, BE IT RESOLVED, the Town of Hempstead Industrial
Development Agency authorizes the implementation of the Records Retention and
Disposition Policy.

Resolution Number: 056-2023
Adopted:

Ayes:

Nays:

Flo Girardi, Chairman



Standard Project Procedures
TOWN OF HEMPSTEAD INDUSTRIAL DEVELOPMENT AGENCY

Applications for new projects, together with an Environmental Assessment
Form, application fee, a detailed breakdown of project costs and a
narrative description of the project, must be submitted to the Town of
Hempstead IDA (TOHIDA/the Agency) no later than the 15t of the month
for the Monthly Board meeting. Incomplete Applications will not be
accepted and will not be placed on Agenda for consideration. The
application must be finalized with an Executed Recapture Policy and
PILOT Schedule.

The attorney or law firm listed on the application in connection with the
TOHIDA financing will be expected to give the usual and customary
opinions of borrowers Counsel in such TOHIDA financing including,
without limitation, zoning, site plan, public approvals, opinions and SEQR
compliance opinions. If such attorneys are not willing or able to give such
opinion, the applicant must engage competent and experienced counsel,
satisfactory to TOHIDA, to render such opinions.

An application fee of $3,000.00 will be required upon submission of
application package. In addition a $500.00 fee payable to the Agency will
be required for the engagement of an outside firm to develop the Cost
Benefit Analysis and is to be paid at the time of submitting the formal
application. The $3,500 fee will not be applied to the final administrative
fee. The fee for the basic Cost Benefit Analysis is $2,500.00 or $7,000.00
for a more comprehensive Cost Benefit Analysis.

The Agency will not move ahead of any other governmental authorities
until all necessary permits, variances, governmental approvals and site
plans have been approved, and copies of such approvals have been
submitted to the Agency. The Agency may induce a project prior to the
Applicant receiving all necessary permits, variances, governmental
approvals and site plans if the inducement resolution states that any final
authorization of the project or the issuance of Bonds will be subject to the
Applicant having obtained all such necessary permits, variances,
governmental approvals and site plans, or if deemed ministerial. The
Agency will not hold a public hearing until all approvals have been granted
and copies of the approvals received by the TOHIDA. The Agency reserves
the right to request a copy of an appraisal by a licensed appraiser prior to
inducing a project or prior to granting final approval of a project.
Notwithstanding the foregoing, a public hearing may be held and an
inducement resolution issued where the situs of the project has been
approved by the applicable government entity for rezoning and all that



10.

remains outstanding is a non-discretional ministerial approval, such as site
plans or an approval under Section 239 of the General Municipal Law.

The Agency reserves the right to request the status of any and all tax
certiorari cases prior to inducing a project.

The Agency will not consider an inducement resolution for a project until
the TOHIDA staff completes a Cost Benefit Analysis, PILOT Schedule and
Feasibility Study, if applicable, and if the Agency’s Transaction Counsel
confirms a filing of a SEQR. The Agency will not hold a public hearing or
adopt an authorizing resolution before SEQR is completed and finalized. If
the Agency is to be included in a coordinated SEQR, notification will be
made to the lead agency that we are an interested party. When a
preliminary inducement resolution is required under the Internal Revenue
Code (the “Code") for the issuance of tax-exempt bonds, language will be
included in the resolution and a final inducement will be adopted.

Enhanced benefits are based on policies set forth in the Agency’s Uniform
Tax Exemption Policy. Any PILOT Agreement which provides for
enhanced benefit shall include provisions for recapture or adjustment of
benefits if a material change occurs (as defined in the PILOT agreement).

All notices of Public Hearings shall be mailed by TOHIDA staff to elected
officials representing the area in which the PILOT is proposed, including
State, County (including the County Legislator), Town (Town Clerk,
Supervisor & the Town Board member from the District in which the
PILOT parcel is located) and Village elected official (Mayor) as well as to
the School Superintendent, School Clerk and President of the Board of
Education of any School District located within the area of the proposed
PILOT, but excluding the County Clerk, County Comptroller and District
Attorney.

All public notices advertising the date, time, place and agenda of public
hearings and Board meetings are to be published 10 days prior to the
meeting/hearing and 3 days prior to any Special Board meeting, in a
newspaper of general circulation in the Town of Hempstead.

Notice of regularly scheduled TOHIDA Board meetings and the agenda
thereof, shall be posted by the TOHIDA staff on the Town’s bulletin
boards and on the TOHIDA website at least 7 days prior to each Board
meeting and at least 3 days before each Special Board meeting. Notice of
regularly scheduled Board meetings and an agenda thereof, shall also be
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13.

14.

15.
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mailed by TOHIDA staff to the local press, (Newsday) at least 7 days prior
to a regularly scheduled Board meeting and at least 3 days prior to a
Special Board meeting.

Prior to adopting a final authorizing resolution approving any transaction
and the granting of economic benefits in connection therewith and the
issuance of Bonds, the Agency shall hold a public hearing as required by
the IDA Act and the Code. A stenographer will record the minutes and
furnish them to the IDA to become part of the official record. The agency
shall, to the extent practicable, stream all open meetings and public
hearings on its website in real time. The agency shall post video
recordings of all open meetings and public hearings on its website within
five business days of the meeting or hearing and shall maintain such
recordings for a period of not less than five years. The CEO and/or the
Deputy Executive Director are hereby directed to publish public notices in
a newspaper of general circulation in the Town of Hempstead. The CEO
and/or the Deputy Executive Director are hereby authorized to pay the
costs of such publication without the need of any further approvals by this
Board. The CEO and/or the Deputy Executive Director are further directed
and authorized to mail notice of such public hearing to each affected tax
jurisdiction as required by the IDA Act. Public Notices of Public Hearings
shall be published after the Agency has adopted an inducement resolution
for a project; provided, however, if in order to coordinate the 10-day
public notice requirement under the IDA Act with the Agency’s meeting
schedule it is necessary to publish a public notice prior to inducement,
then the Chairman or the CEO, upon consultation with Counsel to the
Agency and Transaction Counsel, may publish a public notice for such
transaction.

The Agency will require a copy of an executed commitment agreement
between the Applicant and the lender, a title report, a survey certified to
the Agency, a Phase I Environmental Audit (If Applicable), certified copies
of organizational documents of the applicant and if applicable a Phase II
Environmental Audit, before a closing date can be scheduled.

All Applicants will require permission by the Agency in order to sublease
any space within the Facility, subject to the applicable Agency fees.

Assignments must include the actual PILOT Schedule to be filed with the
taxing jurisdictions.

The Agency may require a written agreement by the Applicant to remain
within the Town of Hempstead for specified time frame and such
agreement will state the number of jobs to be created or retained by the

Applicant.



16.

17.

18.

19.

20.

21.

22.

Use of the Sales Tax Exemption beyond the expiration date will require
approval of the board. Extension of sales tax benefits will require a fee
payable to the Agency. (See Fee Schedule)

Yearly compliance affidavits will be required by the Agency at the end of
each calendar year. All projects will be required to provide employment
figures and documentation, certificates of insurance, a letter regarding
any pending litigation, sales tax exemption documents, and any other
documents required by the Lease Agreement.

An initial compliance fee will be required at the closing of each
transaction. An annual compliance fee will be required each year
thereafter for the life of the project. Upon the termination of the project,
a termination fee will be required. (See Fee Schedule)

All projects must submit their ST-60’s to the Agency for all contractors
within 30 days of their appointment and their bi-annual report of
exemption. The Agency shall report any failure by the applicant, or any of
its contractors to comply with this requirement, to the New York
Department of Taxation.

The Agency shall deliver all sales tax exemption documents at the closing.
The sales tax exemption will also include the stipulation that if the
Applicant does not adhere to the guidelines specified, the Applicant will be
reported to the New York State Department of Taxation and Finance by
the Agency. The sales tax exemption will also be revoked retroactively to
the date of issuance if the transaction is not closed. Each sales tax
exemption shall state that it shall expire on the earlier of the completion
of the Project or a specified date. In addition, sales tax exemptions for
straight lease transactions shall also state that the sales tax exemption
shall expire on the date that the Applicant has incurred a specific dollar
amount of sales tax exemptions.

The Staff of the Agency shall circulate to all Board members, with copies
to Agency Counsel and Transaction Counsel, an Agenda, as approved by
the Chairman, one week prior to the Agency’s Board meeting. The Staff
shall circulate an Agenda change if necessary, no later than the end of
business two days before a Board meeting. Copies of internal resolutions
to be adopted by the Board shall be attached to the Agenda. The Board
in its sole discretion may, but is not required to, consider matters brought
to its attention at a meeting which were not included on the Agenda.

The Agenda for Board meetings shall follow the following format:

L. New Business/Transaction Resolutions, Applications and



Presentations
I1. New Business
III.  Reading of the Minutes
IV. Old Business
V. Treasurer’s Report
VL. Committee Reports
VII. Executive Session
VIII. Unfinished Business
IX. Adjournment

23.  Except when it is necessary for the Board to go into an Executive Session,
all meetings of the Board of the Agency shall be conducted in compliance
with the New York State Open Meetings Law and shall be open to the
Public.

24.  No documents will be released until the Agency is paid in full,

25. The Board in its sole discretion may waive any of these procedures as
may be necessary.

APPLICANT DUTIES

1. All applications for a PILOT (except for affordable housing projects using

shelter rent calculations) shall include an independent appraisal from a
certified and licensed real estate appraiser, or a letter from a reputable
tax/certiorari law firm that specializes in this area of law, and said
appraisal shall set forth as of the date of the PILOT application, the value
of the proposed building(s) to be constructed or renovated, in its finished
(completed) condition. A lender’s mortgage appraisal shall not be
considered an independent appraisal for application purposes.

Amended by Governance Committee:
Adopted: 11/21/23
Resolution: 057-2023

Ayes:
Nays:

Chairman, Flo Girardi



TOwN OoF Hempstead Industrial Development Agency
PoLicy ON FUND BALANCE

It is Board'’s fiduciary duty is to provide a fiscally responsible financial plan that considers
both the short and long-term needs of the IDA.

While the expenditures for the base operations of the IDA are stable, the revenue streams
are typically dependent on the number and magnitude of projects that are approved. Even
when one or more projects may be pending, the actual timing of closings is dependent upon
many external factors, including the ability of the applicant to obtain financing, the current
economic conditions, and relationships with the applicant’s key business partners. These
factors contribute to a sometimes extended period of time between the company’s IDA
application and closing.

Level of Fund Balance

Given the possibility of a lengthy period elapsing before project fees are realized, a
reasonable minimum, fund balance level would be approximately four times the average
annual expenses. The maximum target level will be eight times the average annual budget
for the previous three years.

Actions to be Taken to Maintain the Fund Balance

If the fund balance is projected to fall below the minimum targeted level by calendar year, a
plan for recommended expenditure reductions and/or revenue increases shall be submitted
to the Finance Committee as well as the CEO and the Chief Financial Officer. The plan to
restore the minimum/maximum fund balance will be presented and adopted by the Board.

The Policy, and the determination of the appropriate minimum/maximum balance
amount, shall be reviewed annually.

Created: 11/14/2023
Resolution# 058 - 2023
Ayes:

Nays:

Adopted:

Florestano Girardi
Chairman



RESOLUTION

TOWN OF HEMPSTEAD
INDUSTRIAL DEVELOPMENT AGENCY

SALARY INCREASE
Chief Executive Officer
Frederick E. Parola

WHEREAS, Frederick E. Parola began employment effective January 1, 2018 as
the part-time CEO of the Hempstead IDA as an hourly employee, and

WHEREAS, Frederick E. Parola shall continue to work part time expanding to a
maximum of seven days bi-weekly and not to exceed seven days per pay period, unless
approval for additional hours is granted by the IDA Chairman, and

WHEREAS, the Agency shall increase the hourly salary for Frederick E. Parola to
$96.93, plus reimbursable expenses, payable in arrears on alternate Fridays coinciding
with payroll of full time employees, and

WHEREAS, Frederick E. Parola shall not receive any other benefits associated
with employment with the Hempstead IDA, including but not limited to health insurance,
dental insurance, time accrual, longevity or health benefit buy back.

NOW, THEREFORE, BE IT

RESOLVED, effective January 1, 2024, the Agency shall employ Frederick E.
Parola as its Chief Executive Officer, at an hourly salary of $96.93, plus reimbursable
expenses with no additional benefits granted by the Town of Hempstead Industrial
Development Agency.

Adopted:
Ayes:
Nays:

Resolution: 060-2023

Chairman:




RESOLUTION
Town of Hempstead
Industrial Development Agency

SALARY INCREASE
Chief Financial Officer
Edie M. Longo

WHEREAS, Edie M. Longo began employment effective September 1, 2018 as the part-
time CFO of the Hempstead IDA as an hourly employee, and

WHEREAS, Edie M. Longo shall continue to work part time for a maximum of 24 hours
a week and not to exceed 6 days per pay period, unless approval for additional hours is granted
by the IDA Chairman, and

WHEREAS, the Agency shall increase the hourly salary of Edie M. Longo to $78.67,
plus reimbursable expenses, payable in arrears on alternate Fridays coinciding with payroll of
full time employees and shall not be paid in excess of $30,000.00 annually, and

WHEREAS, Edie M. Longo shall continue to receive eyeglass and dental benefits only
associated with her part time employment; and

WHEREAS, the Hempstead IDA will continue to provide family coverage health
insurance, but will not provide any additional active benefits such as time accrual, longevity or
health benefit buy back.

NOW, THEREFORE, BE IT
RESOLVED, effective January 1, 2024, the Agency shall employ Edie M. Longo as its

Chief Financial Officer at an hourly salary of $78.67, not to exceed $30,000.00 annually plus
reimbursable expenses granted by the Town of Hempstead Industrial Development Agency.

Adopted:
Ayes:
Nays:

Resolution: 061-2023

Chairman:




RESOLUTION
Town of Hempstead
Industrial Development Agency

SALARY INCREASE
Agency Administrator
Lorraine Rhoads

WHEREAS, Lorraine Rhoads began employment effective January 2, 2019 as the part-
time Agency Administrator of the Hempstead IDA as an hourly employee, and

WHEREAS, Lorraine Rhoads shall continue to work part time for a maximum of 24
hours a week and not to exceed 6 days per pay period, unless approval for additional hours is
granted by the IDA Chairman, and

WHEREAS, the Agency shall increase the hourly salary for Lorraine Rhoads to $57.13,
plus reimbursable expenses, payable in arrears on alternate Fridays coinciding with payroll of
full time employees, and

WHEREAS, Lorraine Rhoads shall continue to receive eyeglass and dental benefits only
associated with her part time employment; and

WHEREAS, the Hempstead IDA will not provide any additional active benefits such as
time accrual, longevity or health benefit buy back.

NOW, THEREFORE, BE IT

RESOLVED, effective January 1, 2024, the Agency shall employ Lorraine Rhoads as its
part-time Agency Administrator at an hourly salary of $57.13 plus reimbursable expenses
granted by the Town of Hempstead Industrial Development Agency.

Adopted:
Ayes:
Nays:

Resolution: 062-2023

Chairman:




RESOLUTION

TOWN OF HEMPSTEAD
INDUSTRIAL DEVELOPMENT AGENCY

SALARY INCREASE
Deputy Financial Officer
Arlyn Eames

WHEREAS, Arlyn Eames is employed by the Town of Hempstead Industrial
Development Agency as the Deputy Financial Officer,

NOW, THERET'ORL, BE IT

RESOLVED, that effective January 1, 2024 the Agency shall increase the annual
salary of Arlyn Eames to $110,658.27, with consideration of additional adjustments to
the current salary level (not inclusive of longevity or health insurance buy back during
the calendar year) and she shall continue to receive all other benefits outlined in
resolutions 023-1998, 032-2008.

Adopted:

Ayes:

Nays:

Resolution Number: 063-2023

Approved as to available funds:

Chairman



RESOLUTION

TOWN OF HEMPSTEAD
INDUSTRIAL DEVELOPMENT AGENCY

SALARY INCREASE
Deputy Executive Director
Michael Lodato

WHEREAS, Michael Lodato is employed by the Town of Hempstead Industrial
Development Agency as the Deputy Executive Director,

NOW, THEREFORE, BE IT

RESOLVED, that effective January 1, 2024 the Agency shall increase the annual
salary of Michael Lodato $107,876.26, with consideration of additional adjustments to
the current salary level (not inclusive of longevity or health insurance buy back during
the calendar year) and he shall continue to receive all other benefits outlined in
resolutions 023-1998, 024-2010.

Adopted:

Ayes:

Nays:

Resolution Number: 064-2023

Approved as to available funds:

Chairman



RESOLUTION
Town of Hempstead
Industrial Development Agency

SALARY INCREASE
Deputy Agency Administrator
Laura Tomeo

WHEREAS, Laura Tomeo is employed by the Town of Hempstead Industrial
Development Agency as the Deputy Agency Administrator,

NOW, THEREFORE, BE IT

RESOLVED, effective January 1, 2024, the Agency shall increase the annual salary for
Laura Tomeo to $94,039.85, with consideration of additional adjustments to the current salary
level (not inclusive of longevity or health insurance buy back during the calendar year) and she
shall continue to receive benefits as outlined in Resolutions 023-1998, 069-2018.

Adopted:

Ayes:

Nays:

Resolution: 065-2023

Approved as to available funds:

Chairman



2024 IDA Meeting Schedule

All Board meetings will meet on Tuesdays at 9:00 a.m.
in the Old Courtroom, 350 Front Street, 2" floor,

unless another designation is made.

January 23 February 27
April 16 May 21

July 23 August 20
October 22 November 19
Adopted:

Resolution: 066-2023

Ayes:

Nays:

March 19
June 18

September 17
December 17



RESOLUTION

TOWN OF HEMPSTEAD
INDUSTRIAL DEVELOPMENT AGENCY and
LOCAL DEVELOPMENT CORPORATION

NEW YORK STATE ECONOMIC DEVELOPMENT COUNCIL
MEMBERSHIP FOR 2024

WHEREAS, the Town of Hempstead Industrial Development Agency
endeavors to support business and community activities; and

WHEREAS, the Town of Hempstead IDA encourages its members and staff
to interface with the business community; and

WHEREAS, the Agency and Corporation seeks to promote the sharing and
exchanging of information with other influential business leaders, bankers and
real estate brokers in the Town of Hempstead and around Long Island.

NOW, THEREFORE, BE IT

RESOLVED, that the Town of Hempstead Industrial Development Agency
authorizes payment to the New York State Economic Development Council, 111
Washington Avenue, 4% Floor, Albany, New York, 12210, for an amount not to
exceed $1,500.00 and subject to the filing and approval of the necessary
documentation, for the purpose of continuing the IDA membership with the New
York State Economic Development Council for 2024.

Adopted:

Ayes:
Nays:

Resolution Number: 067-2023

Chairman



New York State Economic Development myoice
Council

111 Washington Avenue, 4th Floor

Albany, NY 12210 US

(518) 426-4058 .
silva@nysedc.org Economic Development Council
www.nysedc.org

%

- Mr. Frederick E. Parola
- Town of Hempstead {DA

- 350 Front Street, Room 240

- Hempstead, NY 11550-4040

UE DAT

01/01/2024 01/31/2024

. 2024 Membership Renewal Dues — EDO Level 3 : 1 1,500.00 1,500.00
- (Membership Dues cover 2024 Calendar year January 1st :
- through December 31st) -
- ** In compliance with The Omnibus Budget Reconciliation Act
- of 1993, 65% of your NYSEDC membership dues are
. deductible as a business expense. Further information on this

* K %

- new law should be obtained from your tax advisor.

éALANCE DUE $L500J00




ATE

Economic Development Councill

December 04, 2023
Dear FRED ,

2023 was another strong year for the New York State Economic Development Council (NYSEDC). We continue to
experience significant organizational growth, developed several programs that will aid economic development
efforts, and notched legislative wins that will give our members additional tools to assist their communities.

Over the past twelve months, the NYSEDC:

» Successfully advocated for the reauthorization of $50 Million for the RESTORE NY Program in the 2023
state budget.

e Worked with and led a group of state EDOs to introduce the Federal Onshore Act, which will create a new
federal shovel ready funding program administered by the Economic Development Administration (EDA).

e Advocated for the $100 Million Downtown Revitalization and $100 Million New York Forward Programs.

e Worked with several statewide associations to advocate for the passage of S1045/A1567, priority
legistation that will include PILOTs in the 2% tax cap growth formula.

¢ Coordinated and led the New York Loves Nano {(NYLN) team at Semicon West, Semi SIA Awards Dinner,
and the SEMI Industry Strategy Symposium (ISS).

+ Coordinated and led a New York team at the Industrial Asset Management Council (IAMC) Spring and Fall
2023 Forums.

e Coordinated and led a team from New York at the 2023 Bio International Convention in Boston.

Held our Economic Development Conference with a record attendance of 330 and provided high level

programming.

Hosted our 2023 Annual Meeting with over 270 attendees.

Hosted the 2023 Workforce and Economic Development Conference with over 400 attendees in Syracuse.

Held two IDA Academy training sessions in Hyde Park and Lyons Falls with over 150 atftendees.

Launched phase two of our Cyber and Homeland Security Industry Cluster Analysis, focusing on attracting

new private sector investment to New York.

s Developed a semiconductor asset map which will include policy recommendations for attracting the
semiconductor industry.

¢ Conducted an IDA Economic Impact Study to highlight the great work our members are doing to advance
their local and regional economies.

+ lLaunched an economic development/IDA public awareness campaign.

e Continued to expand our digital communications, increased our social media presence, and tripled our
e-blast distribution list and increased our email open rate to over 50%.

This work does NOT happen without your membership and support of the NYSEDC. Thank you for your leadership
and commitment to economic development in New York State. We pledge to continue working on your behalf to
help you and your communities prosper. The enclosed invoice details your membership renewal for 2024.

Please do not hesitate to reach out if you have questions or would like additional information. Wishing you and your
family a happy, healthy, and safe holiday season and prosperous 2024.

Sincerely,

R 7154

Ryan M. Silva
Executive Director

111 Washington Avenue, 4th Floor Albany, NY 12210 | p. 518.426.4058 | fux 518.426.4059 | www.nysedc.org



Ratifying and Confirming
RESOLUTION
Town of Hempstead
Industrial Development Agency

Accepting the Proposal of Todd Shapiro Associates
To Provide Consulting Services to the Agency

WHEREAS, the Agency’s mission is to enhance job opportunities, health,
prosperity and general welfare in the Town of Hempstead, and

WHEREAS, consistent with its mission, the Agency works with the economic
development community to attract business and industry to the Town, and

WHEREAS, the Agency is seeking to increase its contact with business and labor
leaders, developers and local media, and

WHEREAS, in an effort to increase its contact with the above-mentioned groups,
the agency is seeking the services of a consultant with experience in matters involving
industrial development, government operations, media relations and public relations, and

WHEREAS, Todd Shapiro Associates, Inc., 380 N. Broadway, Ste. 310, Jericho,
New York 11753, (billing: 62 Sackett Street, Hicksville, New York) has proposed a
contract with the Agency to provide a continuation of their consulting services for the
terms under which such services shall be provided,

NOW, THEREFORE, BE IT

RESOLVED, December 19, 2023, the said Todd Shapiro Associates, Inc.
(hereinafter “the consultant™) shall provide consulting services to the agency pursuant to
the following terms and conditions;

1. The consultant shall provide advice to the Agency’s CEO with respect to
marketing, media and public relations for the Agency including, but not
limited to, the development of advertising messages and the placement of
advertising in the print and electronic media, and shall act as the Agency’s
spokesperson if necessary.

2. The consultant will prepare, and retain agency approval for, distribution of
press releases for all induced and closed projects, including quotes from
applicants and photos of the project during construction and after completion,
and shall attend all scheduled Agency board meetings.



3. The consultant will prepare and upload posts to social media, including
Instagram, Twitter and Facebook. The consultant will required to post a
minimum of ten social media posts per month, including on the IDA website.
All social media posts will be approved by the Agency prior to being posted.

4. For their services, the consultant shall be paid no more than a total of
$30,000.00, at the rate of $2,500.00 per month. Such payments shall be made,
in arrears and upon submission of an Agency voucher/claim form.

5. In providing services to the Agency under this resolution, the consultant shall
at all times, act as an independent contractor and not as an employee of the
Agency. As such, Todd Shapiro Associates shall not be entitled to benefits
other than the payment provided for in paragraph 4, above. It shall be the
consultant’s responsibility to make any and all tax payments, which may be
due by the Agency and payable as a result of payments made to them.

6. The term of this agreement is 12 months, commencing on January 1, 2024 and
ending December 31, 2024. This agreement shall be cancelable, by either the
Agency or the consultant, on 30 days’ written notice. Such notice shall be by
certified mail, return receipt requested. Any notice mailed under this
paragraph shall be sent as follows (unless, by certified mail, return receipt
requested, either of the parties has provided the other party with a different
address for notices):

To the Agency: 350 Front Street, Room 234A, Hempstead, New York 11550
To Mr. Shapiro: 380 N. Broadway, Ste. 310, Jericho, New York 11753 (billing:
62 Sackett Street, Hicksville, New York 11801)

Adopted:

Ayes:
Nays:

Resolution Number: 059-2023

Chairman, Flo Girardi

Budget Line: Professional Fees



Todd Shapiro Associates, inc.
Public Relations

December 6, 2023

Town of Hempstead Industrial Development Agency
350 Front Street, Room 234-A
Hempstead, NY 11550

The Town of Hempstead Industrial Development Agency will retain Todd S. Shapiro Associates, Inc. as a public
relations consultant for the period commencing on January 1, 2024 and ending on December 31, 2024, In that
capacity, the Consultant will provide advice to the Agency on matters Involving industrial development, advice
with respect to media relations for the Agency and shall act as the Agency's spokesperson if necessary, Todd §.
Shapiro Associates will also prepare and retain approval for distribution of press releases for ali induced and
closed projects, including quotes from applicants and photas of the project during construction and after
completion. In addition, Todd S. Shapiro Assoclates will do social media postings for the Hempstead 1DA on
instagram, Twitter and Facebook and post a minimum of ten social media posts per month, including on the

website. All posts will be approved by the Hempstead IDA prior to being posted. Periodically blast emails will go
out with an approved list from the DA,

For his services, the consultant shall be paid at a rate of $30,000.00 annually. Such payments shal! be made in
arrears and upon submission of an 1DA claim form. Each monthly instaliment will be for $2,500.00. In providing
services to the Agency under this contract, the Consultant shall at all times be acting as an independent
contractor and not as an employee of the Town of Hempstead IDA. It shall be the Consulitant’s responsibility to
make any and all tax payments, which may be due by the Agency and payable as a result of payments made to
him. By execution of the agreement, the Town of Hempstead IDA agrees to indemnify, hold harmiess and defend
Todd S. Shapiro Assodiates, Inc., against all claims and/or litigation and/or liability, arising from services
performed under this Agreement and/or information supplied to Todd S. Shapiro Associates, Inc. by the Town of
Hempstead IDA, uniess said claims, litigation and/or liability results, directly or indirectly, from the negligence,
malfeasance, failure 1o act or breach or failure of perforrance hereunder by Todd S. Shapiro Associates, Inc., its
agents, servants and/or employees. The term of the agreement is 12 months, ending December 31, 2024. This
Agreement shall be cancelable, by either the Agency or the Consuitant, on 30 days written notice.

Todd Shapiro, President

Todd S. Shapiro Associates, inc.
% é/l‘"/——' Date: l?{ </ 2027

Todd S. Shapiro, Président

Accepted By:

Date:

Frederick E. Parola, CEO
Town of Hempstead IDA

Offices: 421 7™ Ave, Ste 901, New York, NY 10001 — 380 N Broadway, Ste 310, Jericho, NY 11753
Billing: 62 Sackett St, Hicksville, NY 11801
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INDUSTRIAL DEVELOPMENT
AGENCY

Board Members
Florestano Girardi
Eric C. Mallette
Jack Majkut
Robert Bedford
Thomas Grech
Jerry Kornbluth PhD
Jill Mollitor

TOWN OF HEMPSTEAD &

Industrial Frederick E. Parola
. .-Development Agency Chief Executive Officer

350 FRONT STREET, HEMPSTEAD, NY 11550-4037
(516) 489-5000 Ext. 4200 - Fax: (516) 489-3179

| TOWN OF HEMPSTEAD INDUSTRIAL DEVELOPMENT AGENCY
BOARD MEETING
November 21, 2023, 9:00 a.m.
Old Court Room, 350 Front Street, 2" Floor, Hempstead

Agenda: Village Business: Village of Freeport: Presentation and Consideration of an Inducement Resolution for a PILOT
extension and sales tax exemption for Dover Freeport LLC, 27 St. John’s Place, Freeport (tabled from October), Village of
Hempstead: Consideration of Termination of Benefits for FAD Henry Street Food Corp., 216-228 Henry Street, Hempstead
(Tabled from September and October), New Business: Consideration of a sales tax exemption extension (of time only) for
Beechwood Merrick LLC, 695 Merrick Avenue, Westbury, Consideration of a sales tax exemption extension (of time only)
for Prosperity Ave Holdings LLC/Paul’s Auto Collision, Inc. 2022 Facility, 585 Commercial Avenue, Garden City, new
York, Consideration of a Tenant Consent for 200 West Optic LLC dba My Eye Dr. at Equity One Northeast/Regency Centers
LP, 900 Old Country Road, Westbury, Consideration of a Tenant Consent for Dream Snack of NY Inc. dba Wetzl’s Pretzels
at Valley Stream Green Acres Mall, 2034 Green Acres Mall, Valley Stream, New Business — Other, CEQ’s Report, Old
Business: None, Reading and Approval of Previous Meeting Minutes: Consideration and Adoption of the Minutes of
October 24, 2023, Report of the Treasurer: Financial Statements and Expenditure List, October 18, 2023 — November 14,
2023, Executive Session, Adjournment

Those in attendance: Florestano Girardi, Chairman
Tom Grech, Vice Chairman
Eric C. Mallette, Treasurer
Jack Majkut, Secretary
Robert Bedford, Board Member
Jill Mollitor, Board Member
Jerry Kornbluth, Board Member

Village of Freeport: Mayor Robert T. Kennedy
Vilma Lancastor
LaDonna Taylor
Mark Davella

Village of Hempstead Members: Joylette Williams

Also in attendance: Frederick E. Parola, CEO

Arlyn Eames, Deputy Financial Officer

Michael Lodato, Deputy Executive Director

Lorraine Rhoads, Agency Administrator

Laura Tomeo, Deputy Agency Administrator

Paul O’Brien, Phillips Lytle LLP

Barry Carrigan, Nixon Peabody

John E. Ryan, Agency Counsel

Alan Wax, Todd Shapiro Associates, Inc. (electronically)

Excused: Dan Oppenheimer
Stacey Lucas
Kevin Boone, Hempstead Member



The meeting was called to order at 9:02 a.m. The Chairman declared a quorum was present.

Public Comment: The Chairman opened the floor to comments by the public. There was no public comment.

Yillage of Freeport:

Presentation and Consideration of an Inducement Resolution for a PILOT Extension and Sales Tax Exemption for
Dover Freeport LLC, 27 St. John’s Place, Freeport: Peter Kramer the attorney for the applicant addressed the board.
Mayor John Kennedy of Freeport and Mark Davella, Freeport Village Member spoke highly Dover Caterers in Freeport, The
current property is a PILOT program. This PILOT is set to expire on 12/31/23. The applicant is a wholesale distributor to the
food and hospitality industry. This location has office and warehouse operations. The applicant seeks to upgrade its current
operations by installing new furniture, floor coverings, trade equipment, garage doors, new HVAC systems, energy efficient
equipment, loading dock, LED Lighting, an EV charging station and fleet, an energy efficient computer system and new
phone system. The building is on 2.5 acres of land and is approximately 39,000 square feet in size. The applicant seeks to
extend their PILOT an additional 15 years and requested a Sales Tax Exemption in the amount of $2,350,000. Tom Grech
made a motion to adopt an Inducement Resolution for a PILOT Extension and Sales Tax Exemption for Dover Freeport
LLC., 27 St. John’s Place, Freeport. This motion was seconded by Flo Girardi. All were in favor. Motion carried.

Village of Hempstead:

Consideration of a Termination of Benefits for FAD Henry Street Food Corp., 216-228 Henry Street, Hempstead
(Tabled from September and October): Dan Baker the attorney representing the client updated the Board on the status of
the new SBA loan they are seeking so they can complete the project. They have not currently received confirmation on the
new loan. Dan Baker will update the IDA on the loan status and receipt of the building permit. No vote and no action taken.

New Business:

Consideration of a Sales Tax Exemption Extension (of time only) for Beechwood Merrick LLC, 695 Merrick Avenue,
Westbury: The applicant is requesting a 6-month extension of the Sales Tax Exemption with no additional funds granted,
expiring June 30, 2024. The project was completed and in operation when the first extension was granted, the opening of the
restaurant portion was set back, as the company encountered difficulties securing a food and beverage operator coming out of
the COVID lock downs. Flo Girardi made a motion to approve a Sales Tax Exemption Extension of time only for
Beechwood Merrick LLC, 695 Merrick Avenue, Westbury. This motion was seconded by Eric Mallette. All were in favor.
Motion

carried.

Consideration of a Sales Tax Exemption Extension (of time only) for Prosperity Avenue Holdings LLC/Paul’s Auto
Collision, Inc. 2022 Facility, 585 Commercial Avenue, Garden City, New York: Beechwood Merrick is requesting a 6-
month extension of the Sales Tax Exemption of time to complete the project, due to unanticipated delays caused by supply
chain issues and other delays in part due to economic disruption caused by the COVID 19 Pandemic. The extension will
bring us to June 30, 2024, with no additional funds granted. Flo Girardi made a motion to approve a Sales Tax Exemption
Extension of time only for Beechwood Merrick LLC, 695 Merrick Avenue, Westbury. This motion was seconded by Tom
Grech. All were in favor, Motion carried.

Consideration of a Tenant Consent for 200 West Optics LL.C dba My Eve Dr. at Equity One Northeast/Regency
Centers LP, 900 Old Country Road, Westbury: The leased premises of approximately 1,563 square feet and will create




approximately 5 jobs shall be used and occupied for the retail sale and display of eyewear related accessories and the
performance of eye examinations. The lease expiration will be 10/31/2028 with one (1) five-year option. Flo Girardi made a
motion to approve a Tenant Consent for 200 West Optics LLC dba My Eye Dr. at Equity One Northeast/Regency Centers
LP, 900 Old Country Road, Westbury. This motion was seconded by Robert Bedford. All were in favor. Motion carried.

Consideration of a Tenant Consent for Dream Snack of NY Inc. dba Wetzl’s Pretzels at Valley Stream Green Acres,
2034 Green Acres Mall, Valley Stream: Flo Girardi made a motion to approve a Tenant Consent for Dream Snack of NY
Inc. doing business as, Wetzl’s Pretzels at Valley Stream Green Acres, 2034 Green Acres Mall, Valley Stream. Avenue. The
Tenant will occupy approximately 940 square feet of space and will create approximately (10) jobs. This motion was
seconded by Jack Majkut. All were in favor. Motion carried.

Executive Session: Flo Girardi made a motion to go into executive session at 9:16 a.m. to discuss matters of litigation and
personnel. This motion was seconded by Robert Bedford. All were in favor. Motion carried.

I'lo Girardi made a motion to come out of executive session at 10:00 a.m. This motion was seconded by Lric Mallette.
All were in favor. Motion carried.

Consideration and Approval of Salary Increases for Arlyn Eames, Michael Lodato and Laura Tomeo (hand up): Flo
Girardi made a motion to approve the salary increases for Arlyn Eames, Michael Lodato and Laura Tomeo. This motion was
seconded by Eric Mallette. All were in favor. Motion carried.

New Business -Other:

CEO Report: Fred Parola provided the Board with a copy of the CEO Report.

Old Business:

Reading and Approval of Minutes of Previous Meeting(s):

Minutes of the October 24, 2023, Board Meeting: Eric Malette made a motion to waive the reading and adopt the minutes
of October 24, 2023. This motion was seconded by Flo Girardi. All were in favor. Motion carried.

Report of the Treasurer: The Board was furnished with copies of the Financial Statements and Expenditure list for October
18, 2023 — November 14, 2023.

Committee Updates: There were no updates.

Adjournment: With all business concluded. Flo Girardi made a motion to adjourn the meeting at 10:06 a.m. This motion
was seconded by Eric Mallette. All were in favor. Motion carried.

Jack Majkut, Secretary
December 19, 2023



8:42 AM

12/12/23
Accrual Basis

Town of Hempstead

. D. A.

Account QuickReport

As of December 12, 2023

Type Date Num Name Memo Split Amount Balance

200 - Cash 65,649.91
200-13 - Bank of America - 9419794381-Ck 65,649.91
Check 11/17/2023 52350 PAROLA, FREDERI... 522.52 Pay Pe... -SPLIT- -1,830.78 63,819.13
Check 11/17/2023 52351 LONGO, EDITH M. 522-52 Pay Pe... -SPLIT- -565.67 63,253.46
Check 11/17/2023 52352 RHOADS, LORRAINE  522-52 Pay Pe... -SPLIT- -1,115.03 62,138.43
Check 11/17/2023 52353 Arlyn C. Eames 522-52 Pay Pe...  -SPLIT- -3,132.83 59,005.60
Check 11/17/2023 52354 Lodato, Michael 522-52 Pay Pe...  -SPLIT- -2,873.43 56,132.17
Check 11/17/2023 52355 Laura N. Tomeo 522-52 Pay Pe... -SPLIT- -2,176.32 53,955.85
General Journal 11/17/2023 S&Co ... Bank of America 522-52 Pay Pe...  602-04 - FICA ... -5,489,32 48,466.53
Check 11/27/2023 31337 Optimum 07858-547683...  522-07 - Office ... -273.69 48,192.84
Check 11/27/2023 31338 READY REFRESH b...  Acct# 042347... 522-07 - Office ... -51.97 48,140.87
Check 11/27/2023 31352 AFLAC NQR44- invoic...  802-11 - AFLA... -230.58 47,910.29
Check 11/27/2023 31353 Todd Shapiro Consultant -N... 522-01 - Profes... -2,500.00 45,410.29
Check 11/29/2023 31354 The New York Times VOID: Subscri...  522-05 - Dues ... 0.00 45,410.29
General Journal 11/29/2023 8&Co... The New York Times For CHK 3135...  522-05 - Dues ... -70.80 45,339.49
General Journal 11/29/2023 S&Co ... The New York Times Reverse of GJ... 522-05 - Dues ... 70.80 45,410.29
Check 11/29/2023 31355 The New York Times Subscription A...  522-05 - Dues ... -70.80 45,339.49
Check 11/30/2023 52356 PAROLA, FREDERI... §22-52 Pay Pe.., -SPLIT- -1,683.69 43,655.80
Check 12/01/2023 52357 LONGO, EDITH M. 522-52 Pay Pe... -SPLIT- -565.68 43,090.12
Check 12/01/2023 52358 RHOADS, LORRAINE ~ 522-52 Pay Pe... -SPLIT- -976.77 42,113.35
Check 12/01/2023 52359 Arlyn C. Fames §522-82 Pay Pe...  -SPLIT- -3,218.17 38,895.18
Check 12/01/2023 52360 Lodato, Michael 522-52 Pay Pe...  -SPLIT- -2,957.36 35,937.82
Check 12/01/2023 52361 Laura N. Tomeo 522-52 Pay Pe... -SPLIT- -2,259.82 33,678.00
General Journal 12/01/2023 S&Co ... Bank of America 522-52 Pay Pe... 602-04 - FICA ... -5,448.07 28,229.93
Transfer 12/01/2023 Funds Transfe...  200-14 - Bankof... §0,000.00 78,229.93
Check 12/04/2023 31356 TOH Department of ... Health Ins. -1...  522-70 - Health... -9,639.51 68,690.42
Check 12/04/2023 31357 Town of Hemsptead-...  Printing - Inv. ... 522-21 - Printing -28.46 68,661.96
Check 12/04/2023 31358 Newsday Media Group Acct. 088764... 522-22 - Public ... -768.00 67,893.96
Check 12/05/2023 electro... N.Y.S & LOCALEMP.. Code51313-..  -SPLIT- -839.78 67,064.18
Check 12/07/2023 31359 Newsday Media Group Acct. 088764... 522-22 - Public ... -488.00 66,566.18
Check 12/07/2023 31360 Todd Shapiro Consultant -D... 522-01 - Profes... -2,500.00 64,066.18
Check 12/07/2023 31361 Town of Hemsptead -...  Postage Nove...  522-19 - Postag... -280.93 63,785.25
Check 12/07/2023 31362 TOH Dept of General... RENT Decem...  522-12 - RentE... -2,500.00 61,285.25
Check 12/07/2023 31363 Camoin Associates Inv. #20241 Al...  522-77 - Cost B... -7,000.00 54,285.25
Check 12/07/2023 31364 Camoin Associates Inv. #20242 13... 522-77 - Cost B... ~7,000.00 47,285.25
Check 12/11/2023 31365 Newsday Media Group Acct. 088764... 522-22 - Public ... -448.00 46,837.25
Total 200-13 - Bank of America - 9419794381-Ck -18,812.66 46,837.25
Total 200 - Cash -18,812.66 46,837.25
TOTAL -18,812.66 46,837.25

Page 1



8:43 AM

12/12/23
Accrual Basis

Town of Hempstead

. D. A.

Account QuickReport

As of December 12, 2023

Type Date Num Name Memo Split Amount Balance

200 - Cash 3,031,890.84
200-14 - BankofAmerica MMS - 9419794402 3,031,890.84
Deposit 11/21/2023 Deposit -Hiller...  -SPLIT- 10,500.00 3,042,390.84
Deposit 12/01/2023 Deposit 2850-00 - PILO... 674.09 3,043,064.93
Transfer 12/01/2023 Funds Transfe...  200-13 - Bank 0... -50,000.00 2,993,064.93
Deposit 12/08/2023 Deposit ~-SPLIT- 11,000.00 3,004,064.93
Total 200-14 - BankofAmerica MMS - 9419794402 -27,825.91 3,004,064.93
Total 200 - Cash -27,825.91 3,004,064.93
-27,825.91 3,004,064.93

TOTAL

Page 1



8:43 AM Town of Hempstead

12112123 Balance Sheet
Accrual Basis As of December 12, 2023

ASSETS
Current Assets
Checking/Savings
200-22 - Checking (FNBLI)187009667

200-21 - Oper Invest MM(FNBLI) 186702577

200-20 - Severance (FNBLI) 186702585

200-19 - HithRetirement (FNBL1)186702593

200 - Cash
200-02 - Petty Cash

200-13 - Bank of America - 9419794381-Ck
200-14 - BankofAmerica MMS - 9419794402

Total 200 - Cash

Total Checking/Savings
Other Current Assets

490-00 - Interest due from PILOT account

380-01 - Accounts Recievable
Total Other Current Assets

Total Current Assets

Fixed Assets
400-00 - Furniture & Fixtures
400-02 - Accumulated Depreciation
400-01 - Furniture and Fixtures

Total 400-00 - Furniture & Fixtures

450-00 - Leasehold improvement
450-02 - Accumulated Amort.
450-03 - 2009 Leasehold improvements
450-01 - Leasehold Improvements

Total 450-00 - Leasehold improvement

400-100 - Machinery & equip.
400-102 - A/D - Equipment
400-101 - Equipment

Total 400-100 - Machinery & equip.

400-051 - Computer equip.
400-04 - Accumulated Dep. - Computer
400-05 - Computer Equipment

Total 400-051 - Computer equip.

Total Fixed Assets

Other Assets
Deferred outflows of resources
700-6 - Change in assumptions OPEB
700-5 - Diff expected & actual OPEB
700-4 - Change in assumptions
700-3 - Diff - expect/actual exp GASB68
700-1 - Changes in Agency cont GASB68

Total Deferred outflows of resources
Total Other Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Liabilities
Current Liabilities
Other Current Liabilities
§60-00 - Accrued Expenses
602-00 - Payroll Liabilities
602-09 - NY Unemployment

Dec 12, 23

10,000.00
390,649.56
388,599.42

1,342,400.41

63.71
46,837.25
3,004,064.93

3,050,965.89

5,182,615.28

-124,801.49
8,933.96

-115,867.53

5,066,747.75

-26,702.70
26,702.70

0.00

-90,950.40
84,273.98
14,140.00

7,463.58

-15,878.00
15,878.00

0.00

-3,929.02
3,929.02

0.00

7,463.58

242,567.00
255,424.00
258,066.00

7,735.00
-52,127.00

711,665.00

711,665.00

5,785,876.33

-11,5621.22

-1,494.48

Page 1



8:43 AM Town of Hempstead

12/12/23 Balance Sheet
Accrual Basis As of December 12, 2023

602-01 - Retirement W/H

602-04 - FICA Tax W/H Social Sec.
602-06 - Retirement Loan

602-07 - Disability W/H

Total 602-00 - Payroll Liabilities
Total Other Current Liabilities

Total Current Liabilities

Long Term Liabilities
Deferred inflows of resources
500-5 - Changes in assumption OPEB
500-4 - Change in assumptions
500-2 - Change in pro - employer & prop
500-1 - Difference between expect/act

Total Deferred inflows of resources

605 - Net pension liability - pro. sh
603-00 - Postretirement health benefits
602 - -10 Compensated absences

Total Long Term Liabilities

Total Liabilities

Equity
3000 - Opening Bal Equity
909-00 - Fund Balance
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Dec 12, 23

105.35

-0.01
771.00
205.20

-412.94

-11,934.16

-11,934.16

32,975.00
2,876.00
23,857.00
334,468.00

394,176.00

-102,539.00
1,450,586.00
103,824.24

1,846,047.24

1,834,113.08

498,858.39
2,958,213.15
494,691.71

3,951,763.25

6,785,876.33
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