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THIS LEASE AGREEMENT, dated as of August 1, 2018 (the “Lease Agreement™), by and
between CALVERTON ADDICTION AND TREATMENT LLC, a limited liability company
qualified to do business in the State of New York, and (referred to herein as the “Company™),
and the TOWN OF RIVERHEAD INDUSTRIAL DEVELOPMENT AGENCY, an industrial
development agency and a public benefit corporation of the State of New York (the “Agency™).

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York (the
“State” and the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969
of the State of New York; and

WHEREAS, the Enabling Act authorizes the creation of industrial development agencies for the
benefit of the several counties, cities, villages and towns in the State and empowers such
agencies, among other things, to acquire, construct, reconstruct, lease, improve, maintain, equip
and sell land and any building or other improvement, and all real and personal properties,
including, but not limited to, machinery, equipment and other facilities deemed necessary or
desirable in connection therewith, whether or not now in existence or under construction, which
shall be suitable for manufacturing, warchousing, research, civic, commercial or industrial
purposes or certain other purposes, in order to advance job opportunities, health, general
prosperity and the economic welfare of the people of the State and to improve their standard of
living; provided, however, that no industrial development agency may provide “financial
assistance”, as defined in the Enabling Act (“Financial Assistance™), in respect of any “project”,
as defined in the Enabling Act, that will result in the removal of an industrial or manufacturing
plant of the project occupant from one area of the State to another area of the State or in the
abandonment of one or more plants or facilities of the project occupation located within the State
(as established by Section 862 of the Enabling Act); and

WHEREAS, the Enabling Act further authorizes each such agency to lease any or all of any
“project” on such terms and conditions as it deems advisable; and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, the Agency
was created for the benefit of the Town of Riverhead, Suffolk County, New York (the “Town”)
and the inhabitants thereof by Chapter 624 of the Laws of 1980 (the “Agency Act”) (together
with the Enabling Act, the “Act”); and

WHEREAS, the Company has made application to the Agency for Financial Assistance with
respect to the demolition of an existing 2,000 square foot building, along with construction,
furnishing and equipping and associated site improvements of approximately 134,000 square feet
of research and treatment facility consisting of six buildings on an approximate 95.6 acre parcel
located at Jan Way, Calverton, New York (S.C.T.M. No. 0600-135.00-01.00-007.56) for use as
rehabilitation, treatment, dining, recreational, housekeeping and other services to be provided to
its residents in conjunction with scientific research, inquiry, and education regarding opioid,

alcohol and other forms of addiction. The Applicant will purchase research equipment and
software, kitchen equipment, furniture for the units and throughout the facility, exercise

equipment for the residents, recreational equipment, computers, telephone systems and
audio/visual equipment at an estimated total project cost of $59,062,000 (the “Project™); and

WHEREAS, the Riverhead Town Board by resolution adopted January 17, 2018 declared itself
lead agency for the Project, and issued a negative declaration finding that the Project would not
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have a significant impact upon the environment. The Agency determines that it is an “involved
agency”, in accordance with the provisions of the State Environmental Quality Review Act with
respect to the Agency’s providing financial assistance to the Company with respect to the Project
and has determined that the provision of said financial assistance will not have a significant
effect on the environment; and

WHEREAS, the Agency, by resolution duly adopted on March 5, 2018, after a public hearing
was duly called, held and conducted pursuant to the Act, approved the providing of Financial
Assistance to the Company for the Project; and

WHEREAS, the Company proposes to transfer a leasehold interest in the Land, upon the terms
and conditions set forth in the Ground Lease (as defined herein), to the Agency, construct the
Building, as agent of the Agency, acquire the Equipment and install the same in the Building, as
agent of the Agency, and sublease the Project from the Agency, upon the terms and conditions
set forth in this Lease Agreement; and

WHEREAS, the Agency desires to acquire a leasehold interest in the Land, upon the terms and
conditions set forth in the Ground Lease, from the Company, cause the Company to construct the
Building, as agent of the Agency, cause the Company to acquire the Equipment and install the
same in the Building, as agent of the Agency, and sublease the Project to the Company, upon the
terms and conditions set forth in this Lease Agreement;

WHEREAS, in order to finance a portion of the construction costs of the Project,
MANUFACTURERS AND TRADERS TRUST COMPANY, a New York banking corporation
(together with its successors and assigns, “Lender”), has agreed to make certain construction
loans to the company in the maximum aggregate principal amount of up to $47,500,000.00
{collectively, the “Loan™); and

WHEREAS, in order to secure the obligations of the Company to the Lender, the Company and
Agency have executed and delivered, among other things, (1) (i) that certain Mortgage,
Assignment of Leases and Rents, Security Agreement and Fixture Filing (Senior Loan), given by
Company and Agency in favor of Lender, dated as of the date hereof and to be recorded in the
Office of the County Clerk of Suffolk County (the “Recording Office”) (as the same may be
modified, amended, extended, renewed, rearranged or replaced from time to time, the “Senior
Loan Mortgage™), (ii) that certain Mortgage, Assignment of Leases and Rents, Security
Agreement and Fixture Filing (Building Loan), given by Company and Agency in favor of
Lender, dated as of the date hereof and to be recorded in the Recording Office (as the same may
be modified, amended, extended, renewed, rearranged or replaced from time to time, the
“Building Loan Mortgage™) and (iii) that certain Mortgage, Assighment of Leases and Rents,
Security Agreement and Fixture Filing (Project Loan), given by Company and Agency in favor
of Lender, dated as of the date hereof and to be recorded in the Recording Office (as the same
may be modified, amended, extended, renewed, rearranged or replaced from time to time, the
“Project Loan Mortgage”; and collectively with the Senior Loan Mortgage and the Building
Loan Mortgage, the “Mortgages™), each encumbering certain real property more particularly
described in the Mortgages, and (2) one (1) or more promissory notes, loan agreements and other
agreements, instruments, certificates and documents delivered by or on behalf of the Company or
any guarantor to cvidence or secure the Loan (as each may be modified, amended, supplemented,
split or restated from time to time, collectively with the Mortgages, the “Loan Documents”).
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NOW, THEREFORE, for and in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto hereby formally covenant, agree and bind themselves as
follows, to wit:
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ARTICLE L.

DEFINITIONS
The following words and terms as used in this Lease Agreement shall have the following
meanings unless the context or use indicates another or different meaning or intent:
“Act” means, collectively, the Enabling Act and the Agency Act.

“Agency” means (i) the Town of Riverhead Industrial Development Agency and its successors
and assigns, and (ii) any public benefit limited liability company or political subdivision
resulting from or surviving any consolidation or merger to which the Agency or its successors
may be a party.

“Agency Act” means Chapter 624 of the Laws of 1980, as amended from time to time.

“Agreement Term” means the period from the date of execution of this Lease Agreement to the
earlier of either the date of termination of this Lease Agreement or the PILOT Agreement (as
defined herein) or a date of termination mutually agreed upon by the parties.

“Building” means building to be constructed at Jan Way, Calverton, New York (S.C.T.M. No.
0600-135.00-01.00-007.56), as agent of the Agency, for its use as rehabilitation, treatment,
dining, recreational, housekeeping and other services to be provided to its residents in
conjunction with scientific research, inquiry, and education regarding opioid, alcohol and other
forms of addiction,

“Closing Date” means the date of delivery of this Lease Agreement.

“Company” means Calverton Addiction and Treatment LLC, a limited liability company
qualified to do business in the State of New York,

“Condemnation™ means the taking of title to, or the use of, property under the exercise of the
power of eminent domain by any governmental entity or other person acting under governmental
authority.

“Default” means any Event of Default under Article VIII hereof.

“EBDK”means EBDK at Calverton, LLC, a limited liability company qualified to do business in
the State of New York. EBDK is the operating lessee of the Project. EBDK has entered into a
separate Reporting Agreement with the Agency of even date herewith. This Reporting
Agreement does not relieve the Company of its obligations to report to the Agency all reportable
activity relating to EBDK.

“Enabling Act” means Title 1 of Article 18-A of the General Municipal Law of the State, as
amended from time to time.

“Equipment” means equipment to be purchased by the Company, on behalf of the Agency, and
installed in the Building.

“Ground Lease” means a Ground Lease dated as of August I, 2018 by and between the
Company and the Agency.

“Guarantor” means the guarantor under the Guaranty.
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“Guaranty” means a Guaranty dated as of August 1, 2018 from EBDK at Calverton, LLC,
pursuant to which EBDK at Calverton, LLC guarantees to the Agency the full and prompt
payment when due of certain amounts payable by the Company to the Agency with respect to the
Project.

“Land” means the parcel of real property located at Jan Way, Calverton, New York known as
S.C.T.M, No. 0600-135.00-01.00-007.56 and more particularly described on Exhibit A hereto
and leased from the Company to the Agency pursuant to a Ground Lease, and subleased from the
Agency to the Company, pursuant to this Lease Agreement.

“Lease Agreement” means this Lease Agreement, dated as of August 1, 2018 by and between the
Agency and the Company, as amended from time to time.

“Lien” means any interest in Property securing an obligation owed to a Person whether such
interest is based on the common law, statute or contract, and including but not limited to the
security interest arising from a mortgage, encumbrance, pledge, conditional sale or trust receipt
or a lease, consignment or bailment for security purposes. The term “Lien” includes
reservations, exceptions, encroachments, easements, rights of way, covenants, conditions,
restrictions, leases and other similar title exceptions and encumbrances, including but not limited
to mechanics’, materialmen’s, warehousemen’s, carriers’ and other similar encumbrances,
affecting real property. For the purposes of this Lease Agreement, a Person shall be deemed to
be the owner of any Property which it has acquired or holds subject to a conditional lease
agreement or other arrangement pursuant to which title to the Property has been retained by or
vested in some other Person for security purposes.

“Permitted Encumbrances” means (i) exceptions to title set forth in the Title Report, (ii) the
Mortgages, (iii) the Lease Agreement, (iv) utility, access and other easements and rights-of-way,
restrictions and exceptions that do not materially impair the utility or the value of the Project
affected thereby for the purposes for which it is intended, (v) mechanics’, materialmen’s,
warehousemen’s, carriers’ and other similar Liens, (vi) Liens for taxes not yet delinquent and
(vii) the Master Lease by and between Calverton Addiction and Treatment LLC and Calverton
Addiction and Treatment TRS LLC and Operating Lease by and between Calverton Addiction
and Treatment TRS LLC and EBDK at Calverton, LLC.

“Person” means an individual, partnership, limited liability company, association, joint venture,
trust or unincorporated organization, or a government or any governmental agency, public
benefit limited liability company or political subdivision.

“Project” means the Project defined in the preambies to this Lease Agreement, being,
collectively, the Land, the Building and the Equipment.

“PILOT Agreement” means a Payment-in-Lieu of Taxes Agreement, dated as of August 1, 2018,
by and between the Agency and the Company relating to the Project.

“Property” means any interest in any kind of property or asset, whether real, personal or mixed,
or tangible or intangible.

“State” means the State of New York.

“Title Report” means that certain title report delivered to the Agency from the Company
concerning the Land.

“Town” means the Town of Riverhead, Suffoik County, New York.
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ARTICLE IL.

TRANSFER OF LEASEHOLD INTEREST IN LAND AND BUILDING; REPRESENTATION
REGARDING PROJECT

Section 2,1 Leasehold Interest in Land and Building. The Company warrants
and represents to the Agency that it has good and marketable title to the Land and the Building
and that it has conveyed a leasehold interest in such good and marketable title to the Land and the
Building to the Agency pursuant fo the Ground Lease. The Company warrants and represents that
the Land and the Building will be free of any Lien that would have the effect of impairing the use
of the Project.

Section 2.2 Representation Regarding Project. The Company hereby represents
and warrants to the Agency that completion of the Project will not result in the removal of an
industrial or manufacturing plant of the project occupant from one area of the State to another area
of the State or in the abandonment of one or more plants or facilities of the project occupation
located within the State (as established by Section 862 of the Enabling Act),

Section 2.3 Due Authorizations, Execution and Delivery, The execution and
delivery of this Ground Lease by the Managing Member and the performance by the Managing
Member of the transactions contemplated hereby have been duly authorized by all requisite
corporate, limited liability company, partnership or trust actions or proceedings. Each Managing
Member is duly organized, validly existing and in good standing under the laws of the state of its
formation with power to enter into this Agreement and to consummate the transactions
contemplated hereby.

Section 2.4 No Representation or Warranty of Existing Equipment by the
Agency. The Agency makes no representation or warranty, either express or implied, to the
Company as to the condition, title, design, merchantability or fitness of any and all equipment
currently existing on the Land or the Building.

65476502 3.00C 6




ARTICLE 111,

ACQUISITION OF LEASEHOLD INTEREST IN THE LAND AND BUILDING AND
RECONSTRUCTION AND EQUIPPING OF THE BUILDING BY THE COMPANY, AS
AGENT OF THE AGENCY; SUBLEASE OF PROJECT TO COMPANY BY THE AGENCY;
POSSESSIONS AND QUIET ENJOYMENT

Section 3.1 Construction and Equipping of the Building by the Company, as
Agent of the Agency. (a) In accordance with resolution of the Agency dated March 5, 2018, the
Company is hereby appointed the true and lawful agent of the Agency, and the Company hereby
accepts such agency appointment, to construct the Building pursuant to and in accordance with the
building plans and specifications filed with and appertaining to any and all Town building permits
or approvals applicable to the Project, to purchase and install the Equipment thereon, and to make,
execute, acknowledge and deliver any contracts, orders, receipts, writings and instructions, as the
stated agent of the Agency, in connection therewith, alf with the same powers and the same validity
as if the Agency were acting in its own behalf, but solely at the expense of the Company; provided
however, that (y) the appointment of the Company as agent of the Agency hereunder may be
terminated, at the option of the Agency, upon delivery of written notice thereof to the Company,
on or after twenty-four months from the date of execution of this Lease Agreement in the event
construction and equipping of the Building is not substantially completed; provided, however, that
if such failure to substantially complete construction and equipping of the Building within such
period is caused by an event of force majeure the obligation of the Company to complete such
construction and equipping shall be suspended and tolled during the continuance of such event of
force majeure and the appointment of the Company as agent of the Ageney shall not be terminated
during such period; and (z) the appointment of the Company as agent of the Agency hereunder
shall be terminated on the date on which this Lease Agreement is terminated. The term “force
majeure” as used herein shall consist of acts of God, strikes, lockouts or other industrial
disturbances, acts of public enemies, orders of any kind of the government of the United States of
America or of the State or any of their departments, agencies, governmental subdivisions, or
officials, or any civil or military authority, insurrections, riots, epidemics, landslides, lighting,
earthquakes, fire, hurricanes, storms, floods, washouts, arrests, restraint of government and people,
civil disturbances, explosions, or partial or entire failure of utilities, or other cause or event not
reasonably within the control of the Company.

(b)  The Company hereby agrees to construct the Building, as agent of the
Agency, pursuant to and in accordance with the building plans and specifications filed with and
appertaining to any and all Town building permits or approvals applicable to the Project, to acquire
the Equipment and install the Equipment in the Building, as agent of the Agency, and to make,
execute, acknowledge and deliver any contracts, orders, receipts, writings and instructions with
any other persons, and in general to do all things which may be requisite or proper all for the
acquisition of the Land and the Building and the construction of the Building and the purchase and
instailation of the Equipment in the Building, with the same powers and with the same validity as
the Agency could do if acting in its own behalf, to pay all costs and expenses thereof, and ail fees,
costs and expenses incutred by the Agency in the acquisition of a leasechold interest in the Land,
the construction of the Building and the purchase and instailation of the Equipment in the Building
and to ask, demand, sue for, levy, recover and receive all such sums of money, debts, dues and
other demands whatsoever which may be due, owing and payable to the Agency under the terms
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of any contract, order, receipt, or writing in connection with the acquisition of a leaschold interest
in the Land and construction of the Building and the purchase and installation of the Equipment in
the Building, and to enforce the provisions of any contract, agreement, obligation, bond or other
performance security provided, however, that the Agency shall not be required to execute or
participate in any contract or arrangement with any contractor or other party entered into by the
Company.

Section 3.2 Sublease of Project to the Company by the Agency. The Agency
hereby agrees to sublease the Project, consisting of the Building and the Equipment located or to
be located on the Land, as more particularly described in Exhibit A attached hereto, to the
Company and the Company hereby agrees to sublease the Project from the Agency upon the terms
and conditions of this Lease Agreement.

Section 3.3 Possessions and Quiet Enjoyment. (a) The Agency shall deliver to
the Company sole and exclusive possession of the Project (subject to the terms of this Lease
Agreement) on the Closing Date, including the right to recover all rents and profits therefrom, and
the Company shall accept possession of the Project on the Closing Date. Except as provided in
Sections 3.4, 6.4 and 8.2 hereof, the Agency, on and after the Closing Date, shall neither take nor
suffer or permit any action to prevent the Company, until the expiration of the Agreement Term,
from having quiet and peaceable possession and enjoyment of the Project and will, at the request
of the Company and at the Company’s cost, cooperate with the Company in order that the
Company may have quiet and peaceable possession and enjoyment of the Project as hereinabove
provided.

(b) The parties further agree the Agency shall have no obligation to
reconstruct, or complete reconstruction of the Building, purchase or install the Equipment in the
Building or in any manner conserve or protect the Project or any portion thereof.

(c) Title to all materials, Equipment, machinery and other items of property
intended to be incorporated or installed in and to become part of the Project shall vest in the
Agency, subject to this Lease Agreement, immediately upon deposit on the Land or in limited
liability company or installation in the Building, whichever shall first occur.

(d)  The Company shall not, during the Agreement Term, permit to stand,
and will, at its own expense, take all steps reasonably necessary to remove, any mechanics’ or
other liens against the Building for labor or material furnished in connection with the construction
of the Building.

(e) The Company hereby agrees that, during the Agreement Term, it will
promptly comply with all statutes, codes, laws, acts, ordinances, orders, judgments, decrees,
injunctions, rules, regulations, permits, licenses, authorizations, directions and requirements,
ordinary or extraordinary, which then or at any time thereafter may be applicable to its construction
of the Building or any part thereof, purchase and installation of the Equipment in the Building, or
to any use, manner of use or condition of the Project or any part thereof, of all federal, State,
county, municipal and other governments, departments, commissions, boards, courts, authorities,
officials and officers and companies or associations insuring the premises having jurisdiction of
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the Project or any part thereof, or to any use, manner of use or condition of the Project or any part
thereof,

(f) In the event of default of any contractor or subcontractor or suppliers of
Equipment under any contract made by it in connection with the Project or in the event of a breach
of warranty with respect (o any materials, workmanship, or performance guaranty, the Company
may proceed, either separately or in conjunction with others, to exhaust its respective remedies
and the remedies of the Agency against the contractor, subcontractor or supplier so in default and
against each surety for the performance of such contract. The Company may, in its own name or
in the name of the Agency, prosecute or defend any action or proceeding against any contractor,
subcontractor, supplier or surety which the Company deems reasonably necessary, and in such
event the Agency hereby agrees to cooperate fully with the Company and to take all action
necessary to effect the substitution of the Company for the Agency in any such action or
proceeding.

Section 3.4 Contracts. Every agreement, contract or arrangement made by the
Company in furtherance of its responsibilities under this Article III shall be payable solely from
funds provided by the Company and not by the Agency, and every such agreement, contract or
arrangement shall contain a suitable legend to that effect and shall be filed with the Agency within
five days of the execution thereof by the Company.
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ARTICLE 1V.

MAINTENANCE AND OPERATION OF PROJECT; INSURANCE; PAYMENT OF TAXES,
ASSESSMENTS AND UTILITY CHARGES

Section 4,1 Maintenance and Operation of Project by the Company. (a) The
Company hereby agrees that during the Agreement Term it will, at its own expense, (i) keep the
Project, and every part and parcel thereof, in as reasonably safe condition as its operations shall
permit and in good repair, working order and condition; (ii) promptly make all necessary repairs,
replacements and renewals to the Project (whether ordinary or extraordinary, structural or
nonstructural, foreseen or unforeseen) and maintain the Project in a condition that permits
compliance with all governmental requirements applicabie to the Project; (iii) operate or cause to
be operated the Project in a safe and sound manner; (iv) comply with such standards and periodic
maintenance inspections as shall be required to enforce warranty and similar claims against
contractors, subcontractors and suppliers for the Project and any standards imposed by any
insurance policies in effect at any time with respect to the Project or any part thereof,

(b)  The Company hereby agrees that, during the Agreement Term, it will
itself, and that it will cause all other tenants or occupants of the Project to promptly comply with
all statutes, codes, laws, acts, ordinances, orders, judgments, decrees, injunctions, rules,
regulations, permits, licenses, authorizations, directions and requirements, ordinary or
extraordinary, which may be applicable to the operation and, or, maintenance of the Project, or
any part thereof, or to any use, manner of use or condition of the Project, or any part thereof, of all
federal, State, county, municipal and other governments, departments, commissions, boards,
courts, authorities, officials and officers and companies or associations insuring the premises
having jurisdiction of the Project, or any part thereof, or to any use, manner of use or condition of
the Project or any part thereof.

Section 4.2 Insurance. At all times throughout the Agreement Term, the
Company and additionally each operating lessee, including but not limited to EBDK shall each
maintain separate insurance policies against such risks and for such amounts as are customarily
insured against by businesses of like size and type paying, as the same become due and payable,
all premiums in respect thereto, including, but not necessarily limited to, public liability insurance
and other insurance protecting the Company and the Agency against loss or losses from liabilities
imposed by law or assumed in any written contract and arising from personal injury and death or
damage to the property of others caused by any accident or occurrence, with limits of not less that
$1,000,000 per accident or occurrence on account of personal injury, including death resulting
therefrom, and a $2,000,000 aggregate and $100,000 per accident or occurrence on account of
damage to the property of others, excluding liability imposed by any applicable workmen’s
compensation law; protecting the Company and the Agency against any loss or liability or damage
for personal injury or property damage. Additionaily, the Company shall, at all times throughout
the Agreement Term, provide worker’s compensation insurance, disability benefits insurance, and
such other form of insurance which the Agency or the Company is required by law to provide,
covering loss resulting from injury, sickness, disability or death of employees who are located at
or assigned to the Project.
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The Company will require EBDK to carry medical malpractice insurance naming the Agency as
additional insured in an amount of coverage not less than $10,000,000 and provide proof of such
coverage to the Agency.

All insurance required by this Section 4.2 shall be procured and maintained in financially sound
and generally recognized responsible insurance companies rated at least “A-“ by A.M., Best
selected by the Company and permitted to write such insurance in the State. Such insurance may
be written with deductible amounts comparable to those on similar policies carried by other
companies engaged in the construction and operation of facilities similar to the Project. All
policies evidencing such insurance protecting the Agency shall include the Agency as a named
insured and shall provide for at least thirty (30) days’ written notice of the cancellation thereof to
the Agency.

All such policies of insurance, or a certificate or certificates of the insurers that such insurance is
in force and effect, shall be deposited with the Agency on or before the commencement of any
construction as agent of the Agency authorized by this Lease Agreement. Within a reasonable
time following the renewal or replacement of any such policy of insurance, the Company shall
furnish the Agency evidence that the policy has been renewed or replaced or is no longer
required by this Lease Agreement,

Section 43 Taxes, Assessments and Utility Charges. (a) The Company agrees
to pay as the same respectively become due, (i) all taxes and governmental charges of any kind
whatsoever, which may at any time be lawfully assessed or levied against or with respect to the
Project, including any machinery, Equipment or other property installed or brought by the
Company or any other tenant or occupant therein or thereon, (ii) all utility and other charges,
including “service charges”, incurred or imposed for the operation, maintenance, use, occupancy,
upkeep and improvement of the Project, and (iii) all assessments and charges of any kind
whatsoever lawfully made by any governmental body for public improvements; provided that,
with respect to special assessments or other governmental charges that may lawfully be paid in
installments over a period of years, the Company shall be obligated under this Lease Agreement
to pay only such instaliments as are required to be paid during the Agreement Term.

() The Company may in good faith contest any such taxes, assessments
and other charges. In the event of any such contest, the Company may permit the taxes,
assessments or other charges so contested to remain unpaid during the period of such contest and
any appeal therefrom, provided that adequate book reserves in accordance with generally accepted
accounting principles have been established with respect thereto and the Company shall have
furnished security for the payment of such taxes, assessments and other charges as may be required
in such challenge procecedings or requested by the Agency, The foregoing right to contest and not
pay taxes, assessments or other charges shall not alleviate any obligation to timely make all
payments in accordance with the provisions of the PILOT Agreement.

(c) Within thirty (30) days of receipt of written request therefor, the

Company shail deliver to the Agency official receipts of the appropriate taxing authorities or other
proof reasonably satisfactory to the Agency evidencing payment of any tax.

65476502 3.D0C 11




ARTICLE V.

DAMAGE, DESTRUCTION OR CONDEMNATION

Section 5.1 Damage or Destruction of Project. If the Project shall be damaged
or destroyed, in whole or in part, at any time during the Agreement Term, the Company shall, to
the extent moneys from the proceeds of insurance or otherwise are available therefore, promptly
replace, repair, rebuild or restore the Project to substantially the same condition and value as an
operating entity as existed prior to such damage or destruction, with such changes, alterations and
modifications as may be desired by the Company subject to obtaining necessary and applicable
governmental approvals and permits; provided, however, that no contract for such replacements,
repair, rebuilding or restoration shall be let in the name of the Agency unless the Agency shall
specifically appoint the Company its agent with respect to any such replacement, repair, rebuilding
or restoration.

Section 5.2 Condemnation of Project. If at any time during the Agreement Term
the whole or any part of title to, or the use of, the Project shall be taken by Condemnation, this
Lease Agreement shall immediately terminate with respect to such portions of the Project.
Proceeds of any condemnation award, after payment to the Agency of any amounts then due the
Agency under the PILOT Agreement or this Lease Agreement, shall be paid to the Company.
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ARTICLE VI.

SPECIAL COVENANTS

Section 6,1 No_Warranty of Condition or Suitability by the Agency. The
Agency makes no representation or warranty, either express or implied, to the Company as to the
condition, title, design, merchantability or fitness of the Project, or that it is or will be suitable for
the Company’s purposes or needs.

Section 6.2 Hold Harmless Provisions and Special Environmental Agreement,
(a) During the Agreement Term, but subject to Section 9.1, the Company hereby releases the
Agency and its members, agents and employees from, agrees that the Agency and its members,
agents and employees shall not be liable for and agrees to indemnify and hold the Agency and its
members, agents and employees harmless from and against any and all claims and liability for foss
or damage to Property or any injury to or death of any and all Persons that may be occasioned by
any cause whatsoever pertaining to the acquisition of a leasehold interest in the Land and the
Building or the reconstruction, equipping, operation, maintenance or leasing of the Project or
arising by reason of or in connection with the occupation or the use thereof or the presence on, in
or about the Project.

(b) Without limitation by the provisions of Section 6.2(a), and in addition
to the provisions of Section 6.2(a); the Company shall not cause or permit the Project or any part
thereof to be used to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer,
produce or process Hazardous Materials and Hazardous Substances, except in compliance with all
applicable federal, State and local laws or regulations, nor shall the Company cause or permit a
release of Hazardous Materials and Hazardous Substances onto the Project or onto any other
property, except in compliance with all applicable federal, State and local laws, ordinances, rules
and regulations. The Company shall comply with and ensure compliance by all contractors,
subcontractors, tenants and subtenants with all applicable federal, State and local laws, ordinances,
rules and regulations, whenever and by whomever triggered, and shall obtain and comply with,
and ensure that all contractors, subcontractors, tenants and subtenants obtain and comply with, any
and all approvals, registrations or permits required thereunder. The Company shall (a) to the extent
reasonably required by federal, State and local laws, rules and regulations, conduct and complete
all imvestigations, studies, sampling, and testing, and all remedial, removal, and other actions
necessary to clean up and remove all Hazardous Materials and Hazardous Substances, on, from,
or affecting the Project (i) in accordance with all applicable federal, State, and local laws,
ordinances, rules, regulations, and policies, (ii) to the satisfaction of the Agency and (iii) in
accordance with the orders and directives of all federal, State, and local governmental authorities;
and (b) defend, indemnify, and hold harmless the Agency and its members, agents and employees
from and against any claims, demands, penalties, fines, liabilities, settlements, damages, costs, or

expenses of whatever kind or nature, known or unknown, contingent or otherwise, arising out of,
or in any way related to (i) the presence, disposal, release, or threatened release of any Hazardous

Materials and Hazardous Substances which are on, from or affecting the soil, water, vegetation,
buildings, personal property, persons, animals, or otherwise, unless arising from the intentional
acts or misconduct of the Agency, (ii) any bodily injury, personal injury (including wrongful death)
or property damage (real or personal) arising out of or related to such Hazardous Materials and
Hazardous Substances, (iii) any lawsuit brought or threatened, settlement reached, or government
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order relating to such Hazardous Materials and Hazardous Substances, and/or (iv) any violation of
laws, orders, regulations, requirements, or demands of government authorities, or any policies or
requirements of the Agency which are based upon or in any way related to such Hazardous
Materials and Hazardous Substances or in any way related to any other law, rule, regulation, code
or order related to the Project but not related to Hazardous Materials and Hazardous Substances,
including, without limitation, attorney and consultant fees, investigation and laboratory fees, court
costs, and litigation expenses. For purposes of this Section, “Hazardous Materials” and
“Hazardous Substances” includes, without limitation, any flammable explosives, radioactive
materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or related
materials defined in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended (42 U.S.C. Sections 9601, et seq.), the Superfund Amendments and
Reauthorization Act of 1986 (Pub.L. No. 99-499, 100 state, 1613 (1986), the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Sections 1801, 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. The provisions of this Section shall be in addition to any and
all other obligations and liabilities that the Company may have to the Agency at common law.

(c) Notwithstanding the provisions of the foregoing, the Company may in
good faith contest the validity or the applicability of any requirement of the nature referred to in
paragraph (a) or (b) hereof by appropriate legal proceedings conducted in good faith and with due
diligence. Notwithstanding the provisions of this paragraph, if, because of a breach or violation
of the provisions of paragraph (a) or (b) hereof (without giving effect to this paragraph), the
Agency or any of its members, agents, or employees, shall be threatened with a fine, liability,
expense or imprisonment, then, upon notice from the Agency, the Company shall immediately
provide legal protection and/or pay amounts necessary to the extent permitted by applicable law,
to remove the threat of such fine, liability, expense or imprisonment.

(d) If any action shall be brought against the Agency based upon any cause
of action in respect of which indemnity may be sought by the Agency against the Company, the
Agency agrees to promptly notify the Company, in writing, and the Company will assume the
defense thereof, including the employment of counsel reasonably satisfactory to the Agency, the
payment of all expenses and the right to negotiate and consent to settlement; provided, however,
the Agency shall have the right to defend itself in any such action but the fees and expenses of
such defense including, without limitation, reasonable attorney and consultant fees, investigation
and laboratory fees, court costs, and litigation expenses, shall be at the expense of the Agency
unless (i) the defense of itself by the Agency has been authorized in writing by the Company, (ii)
the Agency shall have reasonably concluded that there may be a conflict of interest between the
Company and the Agency in the conduct of the defense of such action or (iii) the Company shall
not in fact have employed counsel and other defense experts reasonably satisfactory to the Agency
for the assumption of the defense of such action. The Company shall not be liable for any
settlement of any action or claim effected without its consent which consent shall not be
unreasonably withheld.

(e) The indemnity agreements contained in this Section 6.2 shall remain
operative and in full force and effect, regardless of any investigation made by or on behalf of the
Agency or the termination of this Lease Agreement and until the expiration of any applicable
statute of limitations.
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(f) The Company shall, and hereby agrees to, whether or not it carries
casualty insurance or is self-insured, be solely responsible for the risk of any casualty, loss or
damage from whatever cause to the Project and the Agency shall not, unless arising from the
intentional acts or misconduct of the Agency, be responsible or liable therefor.

(g)  The Company further agrees to enforce any and all provisions of any
lease, sub-lease or similar agreement to which it is a party pertaining in any manner to compliance
with environmental law, rule or regulation enacted or adopted by any governmental body and to
remediate any environmental contamination in or on the Land or the Building.

Section 6.3 Payment of Expenses by the Company. The Company shall
promptly reimburse the Agency for every expense, reasonably required and incurred in reasonable
amounts by the Agency, including attorneys’ fees and court costs, with respect to this Lease
Agreement and any prior written agreement between the parties relating to the transactions
contemplated herein.

Section 6.4 Right to Inspect the Project. The Agency and its duly authorized
agents shall have the right at all reasonable times and on at least five (5) business days, or such
greater time as required by the Health Insurance Portability and Accountability Act notice to the
Company to inspect the Project; provided, however, that the Agency shall not have any duty to
make any such inspection nor incur any liability or obligation by reason of not making such
inspection.

Section 6.5 Agreement to Provide Information. The Company agrees, whenever
requested by the Agency, within a reasonable period of time, to provide and certify or cause to be
provided and certified such information concerning the Company and any tenant, subtenant or
occupant of the Project as the Agency from time to time reasonably considers necessary or
appropriate in connection with the transactions contemplated by this Lease Agreement, including,
but not limited to, such information as to enable it or the Agency to make any reports required by
law or governmental regulation. Without limiting the foregoing, the Company acknowledges and
affirms to the Agency that it has read and understands the Agency’s annual financial reporting
requirements contained in Section 859 and 859-a of the General Municipal Law, the Agency’s
filing requirement contained in Section 874(9) of the General Municipal Law and Section 8§75 of
the General Municipal Law acknowledges that the Agency cannot comply with said annual
reporting requirements and filing requirements without necessary information being provided by
the Company and any tenant, subtenant or occupant of the Project and agrees to provide to the
Agency (i) not later than February 1 of each year, the name and address of the then current owner
of the Project, the number of jobs at the Project, the estimated value of the financial assistance
provided by the Agency to the Company during the preceding calendar year and such other
information as the Agency may reasonably request which may be necessary for the Agency to
comply with its annual financial reporting requirement, and (ii) within ten days of the date that the
Agency designates the Company to act as agent of the Agency for purposes of extending a sales
tax exemption to the Company, the information required by Section 874(9) of the General
Municipal Law. The Company each further acknowledges and affirms to the Agency that it has
read and understands the Company’s annual financial reporting requirement contained in Section
874(8) of the General Municipal Law and agrees to file a statement with the State Department of
Taxation and Finance, on a form and in such manner as is prescribed by the Commissioner of

65476502_3.D0C i5




Taxation and Finance, of the value of all sales and use tax exemptions claimed by the Company
as agent of the Agency with respect to the Project.

Section 6.6  Books of Record and Account; Financial Statements. The Company
hereby agrees to maintain, and to cause the Guarantor to maintain, proper accounts, records and
books in which full and correct entries shall be made, in accordance with generally accepted
accounting principles, of all financial affairs of the Company and of the Guarantor, Financial
statements are to be prepared using straight line depreciation over the useful life of any asset,

Section 6.7 Compliance With Orders, Ordinances, Ftc. (a) The Company
hereby agrees with the Agency that it will promptly comply, and that it will make all reasonable
efforts to cause all tenants, subtenants and occupants of the Project to comply with all statutes,
codes, laws, acts, ordinances, orders, judgments, decrees, injunctions, rules, regulations, permits,
licenses, authorizations, directions and requirements, ordinary or extraordinary, foreseen or
unforeseen, of all federal, State, county, municipal and other governments, departments,
commissions, boards, courts, authorities, officials and officers and companies or associations
insuring the Project, which now or at any time hereafter may be applicable to the Project or any
part thereof, or to any use, manner of use or condition of the Project or any part thereof. The
Company shall furnish or cause to be furnished to the Agency reasonable evidence of receipt by
the Company of all required and available governmental permits and licenses, if any, related to the
Project.

(b)  Notwithstanding the provisions of subsection (a) of this Section 6.7, the
Company may in good faith actively contest the validity or the applicability of any requirement of
the nature referred to in such subsection (a). In such event, the Company may fail to comply with
the requirement or requirements so contested during the period of such contest and any appeal
therefrom, provided that adequate book reserves in accordance with generally accepted accounting
principles {in the opinion of its independent accountant) have been established with respect thereto,
If the Agency shall notify the Company that by failure to comply with such requirement or
requirements the Project or any part thereof may be subject to loss or forfeiture, the Company shali
promptly take such action with respect thereto as shall be satisfactory to the Agency.

Section 6.8 The Company to Maintain Its Legal Existence: Conditions Under
Which Exceptions Permitted. The Company hereby agrees that it will maintain, and will cause
the Guarantor to maintain, its legal existence, not dissolve or otherwise dispose of all or
substantially all of its assets (other than pursuant to the Mortgages and the other Loan Documents),
and not consolidate with or merge into another entity or permit one or more entities to consolidate
" with or merge into it without the prior written consent of the Agency. Notwithstanding the
foregoing, the following transfers shall be permitted upon written notice but without the prior
consent of the Agency: (i) a transfer of the Company’s investor member interest in the Company

and (ii) removal and Replacement of the Company’s managing member(s) pursuant fo its
Amended and Restated Agreement Operating Agreement.

Section 6.9 Employment Opportunities, Notice of Jobs. The Company hereby
covenants and agrees that, in consideration of the participation of the Agency in the transactions
contemnplated herein, it 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
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with the Project 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 Project is located (collectively, the “Referral
Agencies”). The Company hereby 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 (PL
97-300) programs who shall be referred by the Referral Agencies.

Section 6.10 Further Assurances. (a) The Company hereby agrees to execute and
deliver to the Agency all such documents and instruments and do all such other acts and things as
may be necessary or required by the Agency to enable the Agency to exercise and enforce its rights
under this Lease Agreement, and to record and file and re-record and re-file all such documents
and instruments, at such time or times, in such manner and at such place or places, all as may be
necessary or required by the Agency to validate, preserve and protect the rights of the Agency
under this Lease Agreement, o

(b)  The Agency agrees to consider granting its consent to, and hereby
agrees not to unreasonably withhold its consent from, such documents as may be necessary to
permit the Company to obtain financing for the Project,

Section 6.11 Agreement to Pay Attorneys’ Fees and Expenses. In the event the
Company should Default under any of the provisions of this [.ease Agreement and the Agency
employs attorneys or incurs other expenses for the collection of amounts payable hereunder or the
enforcement of performance or observance of any obligations or agreements on the part of the
Company herein contained, the Company shall, on demand therefor, pay, to the extent permitted
by law, to the Agency the reasonable fees and expenses of such attorneys and such other expenses
so incurred. In the event that a court of competent jurisdiction finally determines that a default did
nof occur then no such fees shall be owed.

Section 6.12 No Additional Waiver Implied by One Waiver. In the event any
agreement contained herein should be breached by either party and thereafter waived by the other
party, such waiver shall be limited to the particular breach so waived and shall not be deemed to
waive any other breach hereunder.

- Section 6.13 Waiver of Jury Trial. In any action arising hereunder the parties
mutually waive trial by jury and agree the venue shall be Suffolk County, New York.

Section 6.14 Obligations of the Company Hereunder Unconditional; No Release
of Obligations of Agency. (a) The obligations of the Company to make the payments required
hereunder and of the Company to perform and observe any and all of the other covenants and
agreements on its part contained herein shall be a general obligation of the Company and shall be
absolute and unconditional irrespective of any defense or any rights of setoff, recoupment or
counterclaim it may otherwise have against the Agency. The Company agrees that it will not (i)
suspend, discontinue or abate any payment required hereunder, (ii) fail to observe any of its other
covenants or agreements in this Lease Agreement or (iii) except as provided in Section 9.1 hereof,
terminate this Lease Agreement for any cause whatsoever, including, without limiting the
generality of the foregoing, failure to complete the constructing and equipping of the Project to be
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used as contemplated in this Lease Agreement or otherwise, any defect in the title, design,
operation, merchantability, fitness or condition of all or any portion of the Project or in the
suitability of all or any portion of the Project for the Company’s purposes or needs, failure of
consideration, destruction of or damage to the Project, commercial frustration of purpose, any
change in the tax or other laws of the United States of America or of the State or any political
subdivision of either or any failure of the Agency to perform or observe any agreement, express
or implied, or any duty, liability or obligation arising out of or in connection with this Lease
Agreement. In the event the Company should fail to make any payment pursuant to this Lease
Agreement, the payment in default shall continue as an obligation of the Company until the amount
in default shal! have been fully paid.

) Failure of the Company to comply with this Section 6,14 hereof shall
not be construed to release the Agency from the performance of any of the agreements on its part
contained in this Lease Agreement, and, in the event the Agency should fail to perform any such
agreement, the Company may institute in any court of competent jurisdiction located in Suffolk
County, New York, such action against the Agency as the Company may deem necessary to
compel performance or recover damages for such non-performance; provided, howevet, that the
Company shall look solely to the Agency’s estate and interest in the Project for the satisfaction of
any right or remedy of the Company for the coliection of a judgment (or other judicial process)
requiring the payment of money by the Agency in the event of any liability on the part of the
Agency, and no other property or assets of the Agency shall be subject to levy, execution,
attachment or other enforcement procedure for the satisfaction of the Company’s remedies under
or with respect to this Lease Agreement, the relationship of the Agency and the Company
hereunder, the Company’s use of the Project or any other liability of the Agency to the Company.

Section 6.15 Reéapture of Agency Benefits.

(a) It is understood and agreed by the parties to this Lease Agreement that
the Agency is entering into this Lease Agreement in order to accomplish the public purposes of
the Act, In consideration therefor, the Company hereby agrees as follows:

(i) If there shall occur a Recapture Event (as defined below) prior to the
completion of the construction and equipping of the Project and the Company
thereafter sells all or substantially all of the Project or causes all or substantially all
of the Project to be sold within two years of the exercise of such option to terminate
this Lease Agreement, the Company shall pay to the Agency, as a return of public
benefits conferred by the Agency, all Benefits as defined below.

(ify  If there shall occur a Recapture Event after the earlier of (i) the date
on which the Project shall have been substantially completed, or (it} twenty-four
months from the date of execution of this Lease Agreement (the earlier of said dates
hereinafter the “Operations Commencement Date”), the Company shall pay to the
Agency as a return of public benefits conferred by the Agency, the amounts set
forth in this paragraph (a)(ii) of Section 6.15.

l. one hundred percent {(100%) of the Benefits if the Recapture Event
occurs within the first six {6) years after the Operations Commencement Date;
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2. eighty percent (80%) of the Benefits if the Recapture Event occurs
during the seventh (7th) year after the Operations Commencement Date;

3. sixty percent (60%) of the Benefiis if the Recapture Event occurs
during the eighth (8th) year after the Operations Commencement Date;

4, forty percent (40%) of the Benefits if the Recapture Event occurs
during the ninth (9th) year after the Operations Commencement Date;

5. twenty percent (20%) of the Benefits if the Recapture Event occurs
during the tenth (10th) year after the Operations Commencement Date.

The term “Benefits” shall mean, collectively, all Financial Assistance realized by the Company
including, but not limited to, exemption from real property tax, mortgage recording tax, transfer
tax, sales or use tax, and filing and recording fees.

The term “Recapture Event” shall mean any of the following events:

I The Company shall have liquidated its operations and/or assets or shall have ceased all or
substantially ali of its operations at the Project (whether by relocation to another facility or
otherwise, or whether to another facility either within or outside of the Town);

2. The Company shall have leased all or any portion of the Project in violation of the
limitations imposed by Section 7.1 hereof, without the prior written consent of the Agency;

3. The Company shall have effected substantial changes in the scope and nature of the
Company’s operations at the Project;-

4, The Company shall have transferred all or substantially all of its employees to a location
outside of the Town; or

5. The Company shall have sold, leased, transferred or otherwise disposed of all or
substantially all of its interest in the Project,

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have occurred if the
Recapture Event shall have arisen as a direct immediate result of (i) a taking or condemnation by
governmental authority of all or substantially all of the Project, (ii) the inability at law of the
Company fo rebuild, repair, restore or replace the Project after the damage or destruction of the
project, in whole or in part, to substantially its condition prior to such event, which inability shall
have arisen in good faith through no fault on the part of the Company, or (iii) a matter to which
the Agency shall have given its express prior written consent.

6. The submission of any knowingly materially false or knowingly materially misleading
information in the Application or proceedings held by the Agency on the Application. This is a
continuing obligation of the Company.

7. Failure to comply with the requirements of General Municipal Law Section 875.

(b) The Company covenants and agrees to furnish the Agency with written
notification upon any Recapture Event occurring within ten (10) years of the Operations
Commencement Date, which notification shall set forth the terms thereof. The provisions of this
Section 6.15 shall survive the termination of this Lease Agreement for any reason whatsoever,
notwithstanding any provision of this Lease Agreement to the contrary.
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(c) In the event any payment owing by the Company under this Section 6.15
shall not be paid on demand by the Company, such payment shall bear interest from the date of
such demand at the rate of nine percent (9%) per annum until the Company shall have paid such
payment in full, together with such accrued interest to the date of payment, to the Agency.

(d)  The Agency, in its sole discretion, may waive all or any portion of any
payment owing by the Company under this Section 6.15.

(¢)  The Company covenants and agrees to furnish the Agency with written
notification upon any such disposition of the Project or any portion thereof made within ten (10)
years of its completion, which notification shall set forth the terms of such sale. The provisions of
this Section 6.15 shall survive the termination of this Lease Agreement for any reason whatsoever,
notwithstanding any provision of this Lease Agreement to the contrary,

'ty In the event of a conflict between this section 6.15 “Recapture of Agency
Benefits” and the General Municipal Law Section 875, Section 875 shall control.
Section 6.16 Sales Tax

The “Sales Tax Agent Authorization Letter” is attached to the Lease as Exhibit B. All notices,
filings and requirements of the letter shall be promptly performed by the Company.
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ARTICLE VII.

ASSIGNMENT AND RESTRICTION ON LEASE OF PROJECT

Section 7.1  Assignment and Restriction on Lease of Project. (a) Nothing
contained in this Lease Agreement shall prevent the consolidation of the Agency with, or merger
of the Agency into, or transfer of all the Agency’s interest in the Project as an entirety to, any other
public benefit limited liability company or political subdivision which has the legal authority to
lease the Project, provided that upon any such consolidation, merger or transfer, the due and
punctual performance and observance of all the agreements and conditions of this Lease
Agreement to be kept and performed by the Agency shall be expressly assumed in writing by the
entity resulting from such consolidation or surviving such merger or to which the Project shall be
transferred. Subject to the foregoing, the Agency agrees that it will not assign or convey its right,
title and interest in and to this Lease Agreement, the Project, or any portion thereof, without the
prior written consent of the Company.

(b)  Assoon as reasonably practical, but in no event later than thirty (30) days after the
consummation of any such consolidation, merger or transfer of all the Agency’s interest in the
Project created hereunder, the Agency shall give notice thereof in reasonable detail to the
Company. The Agency promptly shall furnish such additional information with respect to any
such transaction as the Company reasonably may request.

(c)  Except for Permitied Encumbrances, the Company hereby agrees that it will not assign or
convey its rights, title and interest in and to this Lease Agreement, the Project, or any portion
thereof, without the prior written consent of the Agency.

(d)  The Agency and the Company from time to time may release from the provisions of this
Lease Agreement and the estate created hereby any part of, or interest in, the Land which is not
necessary, desirable or useful for the Project. In such event, the Agency, at the Company’s sole
cost and expense, shall execute and deliver any and all instruments necessary or appropriate so to
release such part of, or interest in, the Land and convey such title thereto or interest therein to the
Company or such other Person as the Company may designate.

() The Lender, upon foreclosure of the Mortgage may continue to operate the Project in the
place and stead of the Company under and pursuant to the terms of this Lease upon written
notice to the Agency pursuant to this section 7.1(¢). At any time during the term of this Lease,
the Company or the Lender may, in writing, request that the Agency accept and approve a
substitute entity to assume all Agency obligations under this Lease. Upon such notice the
Agency shall approve such substitute entity upon reasonable review of the qualifications of such
substitute entity, which approval shall not be unreasonably denied.
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ARTICLE VIIL

EVENTS OF DEFAULT AND REMEDIES

Section 8.1 Events of Default Defined. The following shall be an “Event of
Default” under this Lease Agreement and the terms “Event of Default” or “Default” shall mean,
whenever they are used in this Lease Agreement, any one or more of the following events:
Notwithstanding the foregoing, the Company’s investor member shall have the right, but not the
obligation, to cure an Event of Default hereunder, and the Agency agrees to accept such cure as if
provided by the Company itseif. In the event of an uncured default, upon written notice to the
Agency the Company's member(s) shall have the right to remove and replace the Company’s
managing member in order to preserve all of the Company’s rights under the Lease Agreement.

Q) The failure by the Company to pay or cause to be paid, when due and after the
expiration of any applicable grace period, the amounts specified to be paid either pursuant to this
Lease Agreement or pursuant to the PILOT Agreement;

(iiy  The failure by the Company to observe and perform any covenant, condition or
agreement hereunder on its part to be observed or performed, other than a payment obligation
referenced in subparagraph (i) hereof, for a period of thirty (30) days after written notice specifying
such failure and requesting that it be remedied, given to the Company by the Agency, unless, by
reason of the nature of such failure the same cannot be remedied within such thirty (30) day period,
in which event the period during which such failure may be remedied shall be extended to such
period during which the Company is proceeding with reasonable diligence in remedying such
failure;

(iiiy The commencement by the Company of a voluntary case under the federal
bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or State
bankruptcy, insolvency or other similar law, or the consent by it to the receiver, liquidator,
assignee, Managing Member, custodian, sequestrator {or other similar official) of the Company or
for all or substantially all of its property, or the making by it of any assignment for the benefit of
creditors.

Section 8.2 Remedies on Default. (a) Whenever any Event of Default shall have
occurred and be continuing, the following remedies shall be available:

(0 The Agency may terminate this Lease Agreement as provided in Section 9.1(b)
hereof;

(ii) The Agency may take any other action at law which may appear necessary or
desirable to collect any amounts then due and to enforce the obligations, agreements or covenants
of the Company under this Lease Agreement.

Section 8.3 Remedies Cumulative. No remedy herein conferred upon or
reserved to the Agency is intended to be exclusive of any other available remedy, but each and
every such remedy shall be cumulative and in addition to every other remedy given under this
Lease Agreement or now or hereafler existing at law or in equity. No delay or omission to exercise
any right or power accruing upon any default shall impair any such right or power or shall be
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construed to be a waiver thereof, but any such right and power may be exercised from time to time
and as often as may be deemed expedient. In order to entitle the Agency to exercise any remedy
reserved to it in this Article VIII, it shall not be necessary to give any notice, other than such notice
as may be herein expressly required in this Lease Agreement.

Section 8.4  Agreement to Pay Attorneys’ Fees and Expenses. In the event the
Company should default under any of the provisions of this Lease Agreement and the Agency
should employ attorneys or incur other expenses for the collection of amounts payable hereunder
or the enforcement of performance or observance of any obligations or agreements on the part of
the Company herein contained, the Company shall, on demand therefor, pay to the Agency the
reasonable fees of such attorneys and such other expenses so incurred.

Section 8.5 No Additional Waiver Implied by One Waiver. In the event any
agreement contained herein should be breached by either party and thereafter waived by the other
party, such waiver shall be limited to the particular breach so waived and shall not be deemed to
waive any other breach hereunder. ‘

Section 8.6 Certificate of No Default. The Company shall deliver to the Agency
cach year no later than January 15 a certificate signed by the member of the Company stating to
the best of Company’s knowledge and belief, with any duty of inquiry, that the Company is not in
default under this Lease Agreement and no Event of Default exists under this Lease Agreement,
the PILOT Agreement, or any other document executed and delivered by the Company in
connection with the Project.

Section 8.7 Agency Contact Person.

1. Within 20 days of the date hereof, the Company shall file with the Agency
a fully complete “Certificate of Agency Contact Person” upon the form set forth by the Agency.
From time to time, the Company may change the designated Agency Contact Person upon filing
with the Agency a revised certificate. Such revised certificate shall be effective upon actual receipt
by the Executive Director of the Agency,

2. The duties of the Agency Contact Person shall be to act as the overall
contact person for the Project as regards the duties and obligations of the Company to the Agency
under these closing documents and applicable law. Such person shall have overall authority and
knowledge to represent the Company in all such matters of Agency concern or immediately
provide access to a person of such knowledge and authority to the Agency. Reference by the
Agency Contact Person to another individual in a particular matter shall not relieve the Agency
Contact Person of the overall responsibility to timely and properly respond to Agency issues
arising under these closing documents or applicable law.

3. In-person, telephone and email communication to the Agency Contact
Person shall be responded to in person within 48 hours.

4, The Agency may after hearing and determination remove an Agency
Contact Person for cause. The Company shall designate a new Agency Contact Person within five
(5) days of such determination. Failure of the Company to have a duly appointed and serving
Agency Contact Person shall be an event of default as defined herein.
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ARTICLE IX.

TERMINATION OF LEASE AGREEMENT AND GROUND LEASE

Section 9.1 Termination of Lease Agreement and Ground Lease. (a) The
Agency and the Company shall terminate this Lease Agreement and the Ground Lease after receipt
by the Agency of a written request of the Company to terminate this Lease Agreement and the
Ground Lease and after complying with the provisions of paragraphs (c) and (d) hereof.

(b) (i) The Agency may terminate this Lease Agreement upon the
occurrence and continuance of any Event of Default provided in Section 8.1 hereof by delivering
a written notice to the Company stating that a specified Event of Default has occurred and is
continuing and stating that this Lease Agreement is terminated by the Agency, or (ii) the Agency
may terminate this Lease Agreement any time not more than ninety (90) days prior to or at any
time following the taxable status date applicable to the tax year during which the Company will
be required to make payments in lieu of taxes under the PILOT Agreement equal to 100% of the
taxes that would have been owing on the Project but for the Agency’s ownership of the Project by
delivering a written notice to the Company stating such fact and stating that this Lease Agreement
is terminated by the Agency; in each case after complying with the provisions of paragraphs (c)
and (d) hereof.

(c) The Agency shall, at the sole expense of the Company, execute, deliver
and record or file such instruments, and shall take such other action as may be deemed necessary
or appropriate by the Company, to evidence or confirm termination of this Lease Agreement and
the Ground Lease which shall otherwise remain in full force and effect and constitute a Lien against
the Project, to the extent provided in paragraph (e) of this Section 9.1 with respect to the Lease
Agreement, subject to such Liens (i) as existed when the Project (or the Land or Building) was
acquired by the Agency, (ii) as were created by the Company or any tenant, subtenant, occupant
of the Project, agent of the Company or Person authorized by the Company, (iii) to the creation of
which the Company consented to or in the creation of which the Company acquiesced, and (iv)
which the Company was required to remove but failed to do so. The Company hereby
unconditionally agrees to accept any such instruments, to permit recordation or filing of any such
instruments and to execute any instruments, as may be deemed necessary or appropriate by the
Agency, to evidence termination of this Lease Agreement, the Ground Lease and of the PILOT
Agreement, Failure of the Company to accept or execute any such instruments shall not be a
defense or bar to the validity of the termination of this Lease Agreement, the Ground Lease or the
PILOT Agreement or the re-conveyance of a leasehold interest in the Project from the Agency to
the Company. Delivery of any such instruments, including, without limitation, such Ground Lease
from the Agency to the Company, shall not relieve the Company of any of its obligations under
either the Lease Agreement or the PILOT Agreement.

(D) If, at the expiration of the Agreament Term, the Company shall not have
then satisfied any monetary obligation to the Agency pursuant to either this Lease Agreement or
the PILOT Agreement, the Agency, prior to the execution of any instruments referenced in
paragraph (¢) hereof, may provide to the Company a statement itemizing, in reasonable detail, the
amount of any such monetary obligation as the Agency shall in good faith then know or estimate
and the Company shall either pay all or a part of such sum to the Agency or to an escrow agent
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acceptable to the Company and the Agency. Ifany such sum shall be paid to an escrow agent as
herein provided, the Company and the Agency shall immediately negotiate, arbitrate or litigate to
determine the right of the Agency to receive any such sum. Any interest earned on the investment
of such sum when held and invested by such escrow agent shall be paid to the Company or the
Agency in accordance with the determination of such negotiation, arbitration or judicial
proceeding,

(¢)  Upon termination of this Lease Agreement neither the Agency nor the
Company shall have any further obligation incurred during the Agreement Term hereunder except
for the obligations of the Company set forth in Sections 3.1(b), 3.3(a), (¢) and (f), 4.3(a), 6.2, 6.3,
6.11, 6.13, 6.14, 6.15, 8.4, 9.1 and 10.7 hereof which shall survive such termination and shall
continue in full force and effect until the expiration of any applicable statute of limitations.

() Any request of the Company to ferminate this Lease Agreement as
provided in paragraph (a) hereunder shall state the date on which this Lease Agreement shall
terminate, which date shall not be less than thirty (30) days nor more than ninety (90) days after
the date on which the Agency receives such request. Any direction of the Agency to terminate
this Lease Agreement, as provided in paragraph (b) hereunder, shall state the date on which this
Lease Agreement shall terminate, which date shall not be less than fifteen (15) days nor more than
forty-five (45) days after the date on which the Company receives said direction.

(g)  The provisions of this Article IX shall be subject to the Special Lender
Provisions set forth at Section 10.10 below,

63476502_3.DOC 25




ARTICLE X.
MISCELLANEOUS

Section 10.1 Notices. All notices, certificates and other communications
hereunder shall be in writing and shal! be sufficiently given and shall be deemed given when
delivered and, if delivered by mail, shall be sent by registered mail, postage prepaid, addressed as
follows:

To the Agency: Town of Riverhead Industrial
Development Agency
Town of Riverhead Town Hall
200 Howell Avenue
Riverhead, New York 11901
Attention: Executive Director

To the Company: Calverton Addiction and Treatment LLC
67 Clinton Road
Garden City, NY 11530
Atin: Jan Burman and Steven Krieger

With Copy To: Farrell Fritz PC
400 RXR Plaza
Uniondale, NY 11556
Attn.: Peter L. Curry, Esq.

With Copy To: HSRE Lake Grove, LLC
444 West Lake Street, Suite 2100
Chicago, IL. 60606
Atin: Stephen Gordon and Michael Gershowitz

With Copy To: DLA Piper LLP (US)
444 West Lake Street, Suite 900
Chicago, IL. 60606
Attn.: Jessie Criz, Esq.

The Agency or the Company may, by notice given hereunder, designate any further or different
addresses to which subsequent notices, certificates and other communications shall be sent.

Agency and Company shall, at the Company’s expense, also deliver simultaneous copies to

Lender of any notice given to Company or Agency by such other party at the address for Lender
set forth below:
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Manufacturers Traders and Trust Company
c/o M&T Bank

350 Park Avenue

New York, New York 10022

Attention: Michael W. McCarthy
Telephone:  (631) 501-4108

Facsimile: (631) 501-9856

Email: mmccarthy@mtb.com

With a copy to: Katten Muchin Rosenman LLP
575 Madison Avenue
New York, New York 10028
Attention: Christine M. Murphy, Esq.
Telephone:(212) 940-6521
Facsimile: (212) 940-8776
Email:  christine.murphy@kattenlaw.com

Section 10,2  Binding Effect. This Lease Agreement shall inure to the benefit of
and shall be binding upon the Agency and the Company and their respective successors and assigns
in accordance with its terms.

Section 10.3  Severability. In the event any provision of this Lease Agreement
shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall
not invalidate or render unenforceable any other provision hereof.

Section 10.4 Execution of Counterparts. This Lease Agreement may be executed
in several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

Section 10.5 Applicable Law. This Lease Agreement shall be governed
exclusively by the applicable laws of the State. Venue is agreed to be vested in the Supreme
Court of the State of New York at Suffolk County.

Section 10.6 Recording and Filing. This Lease Agreement, or a memorandum
thereof, shall be recorded in the Office of the Clerk, Suffolk County, New York, or in such other
office as may at the time be provided by law as the proper place for the recordation thereof.

Upon the reasonable request of either party to this Lease Agreement, the other party will do,
execute, acknowledge and delivery or cause to be done, executed, acknowledged and delivered
such further acts, instruments, conveyances, transfers and assurances, including Uniform
Commercial Code financing statements, at the sole cost and expense of the Company as is

reasonably necessary or advisable for the implementation, effectuation, correction, confirmation
or perfection of this Lease Agreement and any rights of either party hereunder.

Section 10,7 Liability Limited. It is expressly agreed, anything herein to the
contrary notwithstanding, that each and all of obligations of the Agency hercunder are non
recourse obligations of the Agency payable solely out of the revenues and rights of the Agency
under this Lease Agreement, No recourse shall be had for the payment of any amount hereunder
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or for any claim based thereon or upon any obligation, covenant or agreement contained in this
Lease Agreement against any past, present or future officer, member or director of the Agency,
or any incorporator, member, officer, director or Managing Member of any successor limited
liability company, as such, either directly or through the Agency or any successor limited
liability company, under any rule of law or equity, statute or constitution or by the enforcement
of any assessment or penalty or otherwise, and all such liability of any such incorporator,
member, officer, director or Managing Member as such is hereby expressly waived and released
as a condition of and consideration for the execution of this Lease Agreement.

Section 10.8 Table of Contents and Section Headings not Controlling. The Table
of Contents and the Headings of the several Sections in this Lease Agreement have been
prepared for the convenience of reference only and shall not control, affect the meaning or be
taken as an interpretation of any provision of this Lease Agreement.

Section 10.9 Estoppel Certificates. The Agency, within 10 days after a request in
writing by the Company, shall furnish a written statement, duly acknowledged, that this Lease
Agreement is in full force and effect and that there are no defaults thereunder by the Company or
if there are any defaults, such statement shall specify the defaults the Agency claims to exist.

Section 10.10 Special Lender Provisions. The Company and every successor and
assignee of the Company is hereby given the right by the Agency in addition to any other rights
herein granted, without any requirement to obtain the Agency’s consent, to grant (together with
the Agency), a mortgage or a security interest in the Company’s interest in the Project as
provided in the Mortgages, and the Company and Agency hereby agree and acknowledge that
this Lease Agreement shall be subject and subordinate to the Mortgages. So long as the
Mortgages remain unsatisfied of record or until written notice of satisfaction is given by the
Lender to the Agency, the following provisions shall apply:

(a) There shall be no renewal, voluntary cancellation, surrender, acceptance of
surrender, amendment or modification of this Lease Agreement without the priot written consent
of the Lender,

(b)  Inthe event of any Event of Default by the Company under this Lease
Agreement, the Lender shall have thirty (30) days for a monetary Event of Default and sixty (60}
days in the case of any other Event of Default, after receipt of notice by the Lender of such Event
of Default (which notice shall be given in the manner set forth in Section 10.1 hereof) to cure or
to cause to be cured the Event of Default complained of, at Lender’s sole discretion, and the
Agency shall accept such performance by or at the instigation of Lender as if the same had been
done by the Company. Such Agency notice to Lender may be simultaneous with Agency notice
to the Company. Each notice of default given by the Agency will state the amounts of any
payments that are then claimed to be in default,

If the interest of Company in the Project or to this Lease Agreement shall be
transferred by reason of any foreclosure, trustee’s sale, deed in lieu of foreclosure, or other
proceedings, to Lender for the enforcement of Lender’s rights under any of the Mortgages,
Lender, or the new owner, as the case may be, may petition the Agency to continue the Lease
with the new owner, which petition will not be unreasonably denied. If granted, the new owner
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or Lender shall be bound to Agency, under all of the terms, covenants and conditions of this
Lease Agreement for the unexpired balance of the term thereof remaining (inciuding any
extensions), with the same force and effect as if Lender were the Company, and Agency does
hereby (a) agree to attorn to Lender, and (b) affirm its obligations under this Lease Agreement in
writing and promptly provide Lender with a copy of same, said attornment, affirmation and
agreement to be effective and self-operative without the execution of any further instruments,
upon Lender succeeding to the interest of the Company under this Lease Agreement.

(¢)  The Company or any assignee of the Company shall cause the name of the
Lender to be added to the loss payable endorsement of any and all fire and other casualty
insurance policies to be carried by the Company in respect of the Project, and all such policies
shall state that the insurance proceeds are to be paid as provided in the Loan Documents.

(d) No fire or casualty loss claims shall be settled and no agreement will be
made in respect of any award or payments in condemnation or eminent domain except in
accordance with the terms of the Loan Documents.

(e) Except after the Lender has succeeded to the interest of the Company in
the Project, no liability for any payments to be made pursuant to this Lease Agreement or the
performance of any other of the Company’s covenants and agreements under this Lease
Agreement shall attach to or be imposed upon the Lender, and if the Lender or its nominee or
designee succeeds to the interest of the Company in the Project, the liability of Lender or its
nominee or designee shall be limited to its interest in the Project, all of the obligations and
liabilities of the Lender or its nominee or designee shall and terminate upon assignment of this
Lease Agreement.

H No payment made by the Lender shall constitute an agreement that such
payment was, in fact, due under the terms of this Lease Agreement; and the Lender having made
any payment to the Agency pursuant to the Agency’s wrongful, improper or mistaken notice or
demand shall be entitled to the refurn of any such payment or portion thereof, provided Lender
has demonstrated that such notice or demand was in fact wrongful, improper or mistaken.

(g)  The Agency agrees that it will not unreasonably withhold its consent to and
shall execute and deliver any replacement or supplemental mortgage(s) requested by the Company
or Lender to secure the Loan, as the Loan may be refinanced from time to time; provided, however,
that such replacement or supplemental mortgage(s) shall be in substantially the same form as the
Mortgages executed by the Company and Agency in favor of Lender or shall otherwise be in form
and substance reasonably satisfactory to the Agency. The Company shall pay reasonable costs,
attorney’s fees incurred by the Agency and any and all Agency fees in connection with the
preparation of such replacement of supplemental mortgage(s) contemplated by this subsection.

(h) The Agency agrees that this Lease Agreement shall be subordinate to the

Mortgages except for payment in lieu of tax payments which have the same priority as real property
faxes.
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IN WITNESS WHEREOQF, the Agency and the Company have caused this Lease Agreement to
be executed in their respective corporate names as of the date first set forth above.
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TOWN OF RIVERHEAD INDUSTRIAL
DEVELOPMENT AGENCY

By: %,é / é/é‘f

Thomas Cruso
Chairperson

CALVERTON ADDICTION AND TREATMENT LLC,
a New York limfted liability company

By /

Name: Steven Kri
Title: Authgriz tative

30




STATE OF NEW YORK )
) 88,

COUNTY OF SUFFOLK )

On the 7th day of August in the year 2018 before me, the undersigned, a notary public
in and for said State, personally appeared Steven Krieger personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity and that by
his signature on the instrument, the individual, or the person upon behalf of which the individual

acted, executed the instrument. O@\D\N %@J

Notary Public

DIANE L, FIECHTER
Notary Public, State of New York
No. 30-4623613
Qualified in Nassau Countyg 3\9\_

Commission Expires March 30, 2




STATE OF NEW YORK )
) $s.:
COUNTY OF SUFFOLK )

On the 7th  day of August in the year 2018 before me, the undersigned, a notary public
in and for said State, personally appeared Thomas Cruso personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity and that by
his signature on the instrument, the individual, or the person upon be%which the individual

acted, executed the instrument. / ‘QZ

Notary Public

R A,

RICHARD A. EHLERS
Notary Public, Bizte of New York

Suffotk County No. 02EH4738288
Gommission Expires February 28, 20_2 L




EXHIBIT A

Description of the Land
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JWJ-002003 LEGAL DESCRIPTION

ALL that certain plot, piece or parcel of land situate, lying and being in the Town of Riverhead,
County of Suffolk, State of New York, bounded and described as follows:

BEGINNING at a point on the northeasterly line of Lot 17 as it appears on the Map of Final Plat
of Calverton Camelot If (Filed: March 9, 2007 File No.: 11500), said point of beginning being
more particularly described thus:

COMMENCING at the easterly terminus of a circular curve connecting the easterly line of
Burman Boulevard with the southerly side of Jan Way;

RUNNING THENCE along the northerly, northwesterly and northeasterly lines of Jan Way the
following five (5) courses:

1. North 85 degrees 36 minutes 20 seconds East, 418.04 feet;

2. Easterly and northeasterly 223.38 feet along the arc of a tangent circular curve to the left that
has a radius of 330.00 feet;

3. North 46 degrees 49 minutes 17 seconds East, tangent to the previous circular curve, 1,444.95
feet;

4. Easterly and northeasterly 64.36 feet along the arc of a tangent circular curve to the right that
has a radius of 50.00 feet;

5. Easterly and northeasterly 95.33 feet along the arc of a tangent circular drive to the left that
has a radius of 75.00 feet, to the point of beginning;

RUNNING THENCE from said point or place of beginning along the arc of a curve to the [eft

with a length of 127.37 feet and a radius of 75.00 feet and a chord bearing North 00 degrees 54
minutes 10 seconds West, 112.61 feet to the division line between Lot 13 and Lot/Block 17 as

shown on the aforementioned filed map;

THENCE along Lot 13, North 40 degrees 26 minutes 54 seconds East, 187.56 feet to land now
or formerly of the Town of Riverhead Community Development Agency;

THENCE along said tand now or formerly of the Town of Riverhead Community Development
Agency the following three (3) courses and distances:

1. South 49 degrees 39 minutes 50 seconds East, 5,248.85 feet;

2. South 69 degrees 37 minutes 16 seconds West, 318.93 feet;

3. North 89 degrees 01 minute 31 seconds West, 1,480.82 feet to land now or formerly of the

United States of America;




THENCE along said fand now or formerly of the United States of America, North 53 degrees 05
minutes 17 seconds West, 2,062.87 feet to the southeasterly corner of Lot 16 as shown on the
above mentioned filed map;

THENCE along Lot 16 the following eight (8) courses and distances:

1. North 01 degree 19 minutes 24 seconds East, 252.74 feet;

2. North 74 degrees 19 minutes 01 second East, 161.80 feet;

3. North 37 degrees 38 minutes 38 seconds East, 237.40 feet;

4, North 16 degrees 41 minutes 17 seconds East, 445.93 feet;

5. North 14 degrees 35 minutes 25 seconds West, 136.03 feet;

6. North 46 degrees 21 minutes 24 seconds West, 372.76 feet;

7. North 49 degrees 59 minutes 04 seconds West, 599.24 feet;

8. North 50 degrees 10 minutes 13 seconds West, 473.52 feet, the southerly line of Jan Way and
the point or place of BEGINNING.




EXHIBIT B
Sales Tax Agent Authorization Letter
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