Execution Copy

LEASE AGREEMENT

Dated April 7, 2006

by and between

TOWN OF BABYLON INDUSTRIAL DEVELOPMENT AGENCY

and

RUNWAY HOTEL LLC

Runway Hotel LLC Project

Affecting the Land located at the Southwest CoofdRoute 110
and the Republic Airport Access Road,
Located in the County of Suffolk in
East Farmingdale, New York,
as more particularly described in
Exhibit A to this Company Lease Agreement
and which is also known as District 0100,
Section 071.00, Block 01.00, Lots 005.001
on the Official Tax Map of Suffolk County

NY:1008504.5



ARTICLE | DEFINITIONS AND REPRESENTATIONS. ...ttt 3
Section 1.1 D1 1 71 (o £ PP 3
Section 1.2 CONSITUCTION. ...t e eeeeeee e e ee e e 8
Section 1.3 Representations and Warranties by AQeNC...........uevvvvviuviinernninnnnnnnns 8
Section 1.4 FINAINGS DY AQENCY ...t 8
Section 1.5 Representations and Warranties by tngp@ny ..............ccccvvvvvmnnnnnnnnnns 9

ARTICLE I CONVEYANCE TO THE AGENCY; THE PROJECT; KD TITLE

INSURANCE .....coi oot 11
Section 2.1 Leasehold INtEresSt ... 11
Section 2.2 The Project......coooiiiiiii e 11
Section 2.3 TItIE INSUFANCE ...t 13
Section 2.4 Limitation on Sales Tax EXemMPioN . ....coeveveieiiieiiiiiiiiiiiiiiieeeee 13

ARTICLE Il LEASE OF FACILITY AND RENTAL PROVISIONS........c.ccooiiiiiiiiiieeeeenn 17
Section 3.1 Lease of the FaCIlity ..........eemmeeniieiiiiii e, 17
Section 3.2 DUration Of TEIMN .....eeiiiiiii e 17
Section 3.3 Rental ProViSioNS ........ooo oo 17
Section 3.4 Rental Payments Payable Absolutely.Net.............ccccvviiiiiiiinnennnn. 18
Section 3.5 Nature of Company’s Obligation Uncandl.....................ccccevvevnnnne. 18

ARTICLE IV MAINTENANCE, TAXES, PAYMENTS IN LIEU OFTAXES AND

INSURANCE ..o e e e e eenmneas 18
Section 4.1 Maintenance, Alterations and Improvesien............ccccceeveieiiinneeenn. 18
Section 4.2 Removal of Property of the Facility...........ccooeevieiiiii e, 19
Section 4.3 Payment in Lieu of Real Estate TaXeS.......c.cccccvvvvviviieviiiiieineennn. 20
Section 4.4 Taxes, Assessments and Charges........ccccccvvvviviiiiiiiiiiiieiiiieeneee. 23
Section 4.5 INSUFANCE ....cetiiiieiee i e ettt e e e e e e e e 23
Section 4.6 Advances BY AQENCY ......coooo e 27
Section 4.7 Compliance With Law........ccoooeeeiieiii e 27

ARTICLEV  DAMAGE, DESTRUCTION AND CONDEMNATION ..cccooiiiiiiiiiieieeeeeen. 28
Section 5.1 Damage, Destruction and CondemnatioN..........ccccoeeeeeeieninieneeneenenn. 28

ARTICLE VI PARTICULAR COVENANTS ..ottt 30
Section 6.1 Dissolution of Company; Restrictiong3mmpany ...........cccccceveveeeeenn. 30
Section 6.2 [0 o [T 0 01 0 11§ 30
Section 6.3 Compensation and Expenses of the AgenCy.......cccevevviiiiniieeinenenn. 33

i

Error! Unknown document property name.



Section 6.4

Retention of Title to Facility; Grarittasements; Release of

Facility Realty ... 33
Section 6.5 Discharge Of LIENS .........oooi e 34
Section 6.6 Agency’s Authority; Covenant of Quigj@&/ment .............ccccvvvvvennnnnns 35
Section 6.7 No Warranty of Condition or Suitability................ccccooeeiiiin, 53
Section 6.8 (RESEIVEA) ... mnn e e 35
Section 6.9 Employment Information, Opportunitiesl &uidelines ..................... 36
Section 6.10  FUIther ASSUIANCES ...........commmmemeeeeeeeeiiiitiieireeeeeeseasasinrneeeesennnes 36
Section 6.11  Recording and Filing ... 36
Section 6.12  Further ENCUMDBIanCes ... 36

ARTICLE VII EVENTS OF DEFAULT; REMEDIES.......cccoiiiiiiiiiiiiiiiiieee i) 6.3
Section 7.1 Events of Default ... 36
Section 7.2 Remedies on Default ..., 38
Section 7.3 Remedies CuMUIALIVE............oemmeeiiiiiie e 39
Section 7.4 No Additional Waiver Implied by One W&ti................ccoeeeieeiiinnnnnnn. 39
Section 7.5 Effect on Discontinuance of Proceedings..........ccoceeeeeeeereeeneneneneeenn. 39
Section 7.6 Agreement to Pay Attorneys’ Fees amiEBSEeS .......ccooeveveeeeeeeeeeeeeeenn. 40

ARTICLE VIII OPTIONS TO PURCHASE THE FACILITY; RECRTURE OF

BENEFRITS L. e e e e e 40
Section 8.1 Option to Purchase Facility and to Teate Agreement ..................... 40
Section 8.2 Conveyance on Exercise of Option talasge..................c.c. 40

ARTICLE IX  MISCELLANEOUS ......oooiiiiiiiiiie et 43
Section 9.1 FOICE MaAJEUIE.....cceiiiiiiie ittt sn e ennneeeeees 43
Section 9.2 PHIOTILY ..t 43
Section 9.3 Assignment or Sublease.........cccceeviiiiiiiiiiiiiiii 43
Section 9.4 AMENAMENTS ... e 45
Section 9.5 NOLICES ... 45
Section 9.6 Prior Agreements Superseded ... oieiiiiiiiiiiiiiiiiiiiiiiieneenn . 46
Section 9.7 SeVerability .......coooiiiii e — 46
Section 9.8 Inspection of FaCIlitY ..., 46
Section 9.9 Effective Date; COUNTEIPAITS ... cccceeiiiieiieiiieei e 46
Section 9.10  BiNdiNg EffECH.........uuuuiiiitmmmmmr e eeeeeivieieeiievieieeiieveevve e vreereree e e e e 46
Section 9.11  Third Party BenefiCiaries ..o, 46

ii

Error! Unknown document property name.



Section 9.12  LaW GOVEIMING ....cooiiiiiiiiie e e snneene 46
Section 9.13  Waiver of Trial DY JUIY ..., 46
Section 9.14  NON-DiSCIHMINALION ......cceiii e e e et e e e eeeeeees a7
Section 9.15 Recourse Under This Agreement .......e..vevveveeevivieieieeieeeeeieeneeneens 47.

Error! Unknown document property name.



LEASE AGREEMENT

This LEASE AGREEMENT , made and entered into April 7, 2006 (ttAgreement”),
by and betweefiTOWN OF BABYLON INDUSTRIAL DEVELOPMENT AGENCY , a
corporate governmental agency constituting a bamtparate and politic and a public benefit
corporation of the State of New York, duly orgacizend existing under the laws of the State of
New York (the*Agency”), party of the first part, having its principalfice at 47 Main Street,
Babylon, New York 11702, anlRUNWAY HOTEL LLC , a limited liability company
organized and existing under the laws of the Siaitdew York (the“Company”), party of the
second part, having its principal office c/o Lorglahd Hotels, LLC, 801 Motor Parkway,
Hauppauge, New York:

WITNESSETH:

WHEREAS, the New York State Industrial Development AgeAcy, constituting Title
1 of Article 18-A of the General Municipal Law, Gftar 24 of the Consolidated Laws of New
York, as amended (th#Enabling Act” ) authorizes and provides for the creation of indais
development agencies in the several countiesscititages and towns in the State of New York
and empowers such agencies, among other thingacdaire, construct, reconstruct, lease,
improve, maintain, equip and furnish land, any diag or other improvement, and all real and
personal properties, including but not limited taahinery and equipment, deemed necessary in
connection therewith, whether or not now in exiseeior under construction, which shall be
suitable for manufacturing, warehousing, reseacoimmercial, industrial or civic purposes, to
the end that such agencies may be able to prometelop, encourage, assist and advance the
job opportunities, health, general prosperity acdnemic welfare of the people of the State of
New York and to improve their prosperity and staddz living; and

WHEREAS, pursuant to and in accordance with the provismfithe Enabling Act, the
Agency was established by Chapter 177 of the 1%8sLof New York, as amended (together
with the Enabling Act, théAct” ) for the benefit of the Town of Babylon and théabitants
thereof; and

WHEREAS, to accomplish the purposes of the Act, the Ageheg entered into
negotiations with 110 Hotels, LLC (“110 Hotels”),lianited liability company organized and
existing under the laws of the State of New Yorkl ahe Company for the acquisition of a
“project” within the meaning of the Act (tH®roject” ) within the territorial boundaries of the
Town of Babylon, New York (theTown”) and to be located on a portion of that certain
approximately 5 acre lot, piece or parcel of lamchted at the southwest corner of Route 110 and
the Republic Airport Access Road, East Farmingddky York owned by the Department of
Transportation (the Department of Transportation”) and leased by the Department of
Transportation to the 110 Hotels as successorterast to Republic Hospitality, L.P. pursuant
to an Agreement of Lease dated as of February 081 Zbetween the Department of
Transportation and 110 Hotels (th&rbund Leasé€) (the “Land” ) which 110 Hotels in turn
leased a portion of the Land otherwise describeixnibit A attached hereto to the Company;
and
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WHEREAS, the Project will include the acquisition, constian and equipping of a
hotel facility, a Courtyard by Marriott Hotel coimang approximately one hundred and thirty-
one (131) hotel rooms, a conference center anduestt, all to be situated on a portion of the
Land (the Agency's leasehold interest in the Lamdl @ll buildings, structures and other
improvements now or hereafter located thereon adrfktures, facilities and appurtenances and
additions thereto and substitutions and replacesntrdreof, now or hereafter attached to or
contained in or located on the Land and/or thedmgls and improvements located thereon or
placed on any part thereof, and attached therdiwhnare used or usable in connection with the
present or future operation thereof or the acésitat any time conducted therein and certain
machinery, equipment and other tangible personapgity (and all repairs, replacements,
improvements and substitutions thereof or thereémd all parts, additions and accessories
incorporated therein), subject to the terms heraoé, collectively referred to herein as the
“Facility” ); and

WHEREAS, to facilitate the Project, the Agency and the @any have entered into
negotiations to enter into a “straight lease tratisa” within the meaning of the Act in which
the Agency will acquire a leasehold interest in feility pursuant to a Company Lease
Agreement to be dated April 7, 2006 (tl@odmpany Leasé) by and between the Company and
the Agency and the Agency will lease its interesthie Facility to the Company pursuant to this
Agreement, and, in furtherance of such purposesAprnl 5, 2006 the Agency adopted a
resolution (the“Authorizing Resolution”) authorizing the undertaking of the Project, the
acquisition of a leasehold interest in the Faciitythe Agency and the lease of the Facility by
the Agency to the Company; and

WHEREAS, the provision by the Agency of financial assis@arto the Company
through a straight lease transaction has beenndigied to be necessary to induce the Company
to proceed with the Project and thereby to locate @crease jobs in the Town; and if the
Agency does not provide such financial assistatieeCompany has represented to the Agency
herein that the Company could not feasibly procesi the Project; and

WHEREAS, Manufacturers and Traders Trust CompatWoftgagee”) has agreed to
finance a portion of the Project Costs pursuana teelated building loan and a project loan
(collectively, the“Loan” ) to the Company in the aggregate amount of $130000pursuant to
which the Company and the Agency have agreed ter ento and secure the Loan under a
Building Loan Leasehold Mortgage, Security Agreetremd Assignment of Leases and Rents
and Security Agreement (Construction Loan), botbdalated April 5, 2006 and a Project Loan
Mortgage, Assignment of Leases and Rents to beddaAgil 5, 2006 (collectively, the
“Mortgage” ), both by and among the Agency, the Company aadvbrtgagee, simultaneously
with the execution and delivery of this Agreemeantgl

WHEREAS, in order to evidence its obligation to repay liven made by the Mortgagee
to it pursuant to the Loan, the Company pursuanth& Mortgage, simultaneously with the
execution and delivery thereof, will issue to the@ridagee mortgage notes (collectively the
“Mortgage Note”) in the principal amount of the Loan; and

WHEREAS, pursuant to this Agreement, the Agency will leasehe Company the
Agency'’s interest in the Facility; and
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WHEREAS, pursuant to Section 4.3 of this Agreement, then@any has agreed to
make certain payments in lieu of real estate tawgth respect to the Land and the
Improvements, to the Agency;

NOW, THEREFORE, in consideration of the premises and the respecti
representations and agreements hereinafter codtathe parties hereto agree as follows
(provided that in the performance of the agreemeaftshe Agency herein contained, any
obligation it may incur for the payment of moneyakmot create a debt of the State of New
York or of the Town, and neither the State of Neark'nor the Town shall be liable on any
obligation so incurred, but any such obligationlisha payable solely out of the lease rentals,
revenues and receipts derived from or in conneatitth the Facility (as hereinafter defined),
including moneys received under this Agreement):

ARTICLE |
DEFINITIONS AND REPRESENTATIONS

Section 1.1 Definitions. The following terms shall have the following mesgs in
this Agreement:

Act shall mean, collectively, the New York State Inda$ Development Agency Act
(constituting Title 1 of Article 18-A of the Genérdunicipal Law, Chapter 24 of the
Consolidated Laws of New York), as amended, ancp@nd 77 of the 1973 Laws of New York,
as amended.

Additional Rent shall mean any additional rental payments desgribeSection 3.3(b)
of this Agreement.

An Affiliate of a Person shall mean a Person which directipdirectly through one or
more intermediaries controls, or is under commantrob with, or is controlled by, such Person.
The term “control” (including the related terms ftwlled by” and “under common control
with”) means (i) the possession, directly or indilg of the power to direct or cause the
direction of the management and policies of a Reratether through the ownership of voting
securities, by contract or otherwise, and (ii) tivenership, either directly or indirectly, of more
than 50% of the voting stock or other equity ing¢i@ such Person.

Agency shall mean the Town of Babylon Industrial Devel@minAgency, a corporate
governmental agency constituting a body corporatk @litic and a public benefit corporation
of the State, duly organized and existing under ltves of the State, and any body, board,
authority, agency or other governmental agencysiriimentality which shall hereafter succeed
to the powers, duties, obligations and functiomrsebf.

Agreementshall mean this Agreement and shall include amyahamendments hereof
and supplements hereto hereafter made in confohmeitgwith.

Approved Facility shall mean a hotel facility and conference cerfter use in
connection with Company’s (or any Affiliate theremf permitted sublessee hereunder) lodging
and hospitality business.

Error! Unknown document property name.



Authorized Representative shall mean, (i) in the case of the Agency, the cbkee
Director or Deputy Executive Director, of the Aggnor any other officer or employee of the
Agency who is authorized to perform specific agtsoodischarge specific duties hereunder and
of whom another Authorized Representative of theerfgy has given written notice to the
Company; and (ii) in the case of the Company, ite ypresident, its managing member or any
other employee who is authorized to perform speditts or to discharge specific duties
hereunder and of whom another Authorized RepreSeataf the Company has given written
notice to the Agency.

Base Rentshall mean the rental payment described in Se8tigf@) of this Agreement.

Business Dayshall mean any day which shall not be a SaturBaggday, legal holiday or
a day on which banking institutions in the CityMéw York are authorized by law or executive
order to close.

Commencement Dateshall mean April 7, 2006 on which date this Agreemwas
executed and delivered.

Company shall mean Runway Hotel LLC a limited liability mpany organized and
existing under the laws of the State of New Yorkd ats permitted successors and assigns
pursuant to Sections 6.1 or 9.3 hereof.

Company Leaseshall mean the Company Lease referred to in théalecto this
Agreement.

Company’s Property shall have the meaning specified in Section 4.1¢écgof.
Event of Default shall have the meaning specified in Section 7rédfe
Facility shall have the same meaning as set forth in tgalghereto.

Facility Equipment shall mean that machinery, equipment and othegiltés personal
property leased, acquired or installed in accordanith the Sales Tax Letter as part of the
Project pursuant to Section 2.2 hereof, togethéh il repairs, replacements, improvements,
substitutions and renewals thereof or therefor atid parts, additions and accessories
incorporated therein or affixed thereto (but exalgdCompany’s Property within the meaning of
Section 4.1(c) hereof or Existing Facility Propergyeased pursuant to Section 4.2 hereof), as
more particularly described in Exhibit B “Descrinti of the Facility Equipment” hereto, which
is made a part of this Agreement. “Facility Equiprttieshall not include (i) rolling stock, (i) any
item of personalty the acquisition, leasing orafiation of which shall not be characterized by
the Company or shall not be capable of being chanaed by the Company (whether or not so
characterized by the Company) in accordance witlcoAnting Standards of the Financial
Accounting Standards Board as a capital expendifuijeplants, shrubs, trees, flowers, lawns or
plants, or (iv) fine artpbjets d’artor other similar decorative items.

Facility Improvement shall mean the acquisition, construction and edqogpy the
Company of a hotel facility, a Courtyard by Martidiotel containing approximately one
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hundred and thirty-one (131) hotel rooms, a comiegecenter and restaurant and any services
relating to the construction of the foregoing.

Fiscal Year of the Companyshall mean a year of 365 or 366 days, as the roagebe,
commencing on January 1 and ending on Decembef &icb calendar year, or such other fiscal
year of similar length used by the Company for aotimg purposes as to which the Company
shall have given prior written notice thereof te thgency at least ninety (90) days prior to the
commencement thereof.

Ground Leaseshall mean the Ground Lease referred to in thitgatedo this Agreement.

Guarantors shall mean 110 Hotels and John A. Danzi and Jahhs(@nis, as individual
guarantors.

Guaranty Agreementshall mean the Guaranty Agreement, of even daihir, from
the Guarantors to the Agency, and shall include ang all amendments thereof and
supplements thereto hereafter made in conforméyethith.

Improvements shall mean all buildings, structures, foundationslated facilities,
fixtures and other improvements together with aal siding improvements existing on the
Commencement Date or at any time made, erectedtuatex on the Land (including any
improvements made as part of the Project purswaBettion 2.2 hereof) and all replacements,
improvements, extensions, substitutions, restaraticepairs or additions thereto.

Independent Accountantshall mean an independent certified public acantndr firm
of independent certified public accountants setedtg the Company and approved by the
Agency (such approval not to be unreasonably withhe

Land shall mean that certain lot, piece or parcel afiléocated at the southwest corner
of Route 110 and the Republic Airport Access Rdzast Farmingdale, New York (Dist 0100,
Block 01.00, Section 071.00, Lot 005.001), all asrenparticularly described in Exhibit A -
“Description of the Land” hereto, which is madeaatghereof, together with all easements, rights
and interests now or hereafter appurtenant or b@alethereto; but excluding, however, any real
property or interest therein released pursuanetdié 6.4 hereof.

Liens shall have the meaning specified in Section 6 Béagof.

Loan shall mean collectively the building loan and greject loan by the Mortgagee to
the Company in the amount of $13,000,000 in conmecakith the Project as described in the
recitals hereto.

Loss Eventshall have the meaning specified in Section 5 Aéagof.

Mortgage shall mean the Mortgage referred to in the reitalthis Agreement and shall
include any and all amendments thereof and suppientbereto hereafter made in conformity
therewith.
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Mortgage Note shall mean the Mortgage Note referred to in theitals to this
Agreement and shall include any and all amendnt@eteof and supplements thereto hereafter
made in conformity with the Mortgage.

Mortgagee shall mean Manufacturers and Traders Trust Company

Net Proceedsshall mean, when used with respect to any insergmoceeds or
condemnation award, compensation or damages, tiss gmount of any such proceeds, award,
compensation or damages less all expenses (inguciasonable attorneys’ fees and any
ordinary and reasonable expenses of the Agencytrentllortgagee) incurred in the collection
thereof.

Normal Tax Due shall mean those payments for taxes and assessnogmés than
special ad valorem levies, special assessmentsamite charges against real property located
in the Town (including any existing incorporatedlage or any village which may be
incorporated after the date hereof, within which Bacility is wholly or partially located) which
are or may be imposed for special improvementspecial district improvements, which the
Company would pay without exemption.

Opinion of Counselshall mean a written opinion of counsel for ther(@any who shall
be reasonably acceptable to the Agency.

Permitted Encumbrancesshall mean:

(1) this Agreement, the Company Lease, the Mortgage aaryd additional
mortgage, encumbrance, lien, security interestimclar charge acceptable to the
Company and provided that if the Agency is requesteexecute any of the foregoing
additional security, such additional security shallreasonably acceptable to the Agency;

(i) liens for real estate taxes, assessments, levidsotrer governmental
charges, the payment of which is not yet due aydige;

(i)  any mechanic’s, workmen’s, repairmen’s, material$ielcontractors’,
carriers’, suppliers’ or vendors’ Lien or right iespect thereof if payment is not yet due
and payable, all if and to the extent permittecSleygtion 6.5 hereof;

(iv)  any lien, security interest, encumbrance or chasg@ny conditional sale
or other title retention agreement, that any vermddtacility EqQuipment or any contractor
hired to perform Project work may place on or wigspect to the Facility or any part
thereof,

(v) utility, access and other easements and rightsayf-westrictions and
exceptions that an Authorized Representative oCiimpany certifies to the Agency will
not materially interfere with or impair the Comp&yse and enjoyment of the Facility
as herein provided,

(vi)  such minor defects, irregularities, encumbrancasements, rights-of-way
and clouds on title as normally exist with respecproperty similar in character to the
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Facility as do not, as set forth in a certificafeao Authorized Representative of the
Company delivered to the Agency, either singly rothe aggregate, render title to the
Facility unmarketable or materially impair the peoly affected thereby for the purpose
for which it was acquired and held by the Agencyebeder or purport to impose
liabilities or obligations on the Agency; and

(vii)  those exceptions to title to the Facility enumetate the title insurance
policy delivered pursuant to Section 2.3 hereoliiimg) the leasehold interest of the
Agency to the Land, a copy of which is on fileta# Office of the Agency.

Person shall mean any individual, corporation, partngrshimited liability company,
joint venture, association, joint stock companysty unincorporated organization or government
or any agency or political subdivision thereof trey entity.

Pilot Commencement Dateshall mean the taxable status date of the Townedately
following the date hereof.

Prohibited Personshall mean (i) any Person (A) that is in defaulirobreach, beyond
any applicable grace period, of its obligations emany written agreement with the Agency or
the Town, or (B) that directly or indirectly conkspis controlled by, or is under common control
with a Person that is in default or in breach, Imely@ny applicable grace period, of its
obligations under any written agreement with theedgy or the Town, unless such default or
breach has been waived in writing by the AgenctherTown, as the case may be, and (ii) any
Person (A) that has been convicted in a criminat@eding for a felony or any crime involving
moral turpitude or that is an organized crime fegor is reputed to have substantial business or
other affiliations with an organized crime figum@, (B) that directly or indirectly controls, is
controlled by, or is under common control with agée that has been convicted in a criminal
proceeding for a felony or any crime involving momarpitude or that is an organized crime
figure or is reputed to have substantial businesstloer affiliations with an organized crime
figure.

Project shall mean the undertaking of the Facility Impmoeats and the acquisition,
installation and leasing of the Facility Equipméoim time to time, all for use by the Company
at the Facility.

Project Cost Budgetshall mean that certain budget for costs of thegelet as set forth
by the Company in Exhibit C - “Project Cost Budgattached to this Agreement.

Project Counsel shall mean Winston & Strawn LLP or such other ratgs that are
recognized for their expertise in municipal finatae& and are selected by the Agency to render
legal advice to the Agency in connection with tf@nsactions contemplated by this Agreement.

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

Rental Paymentsshall mean, collectively, Base Rent, AdditionahRand amounts due
under Section 4.3 hereof.
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Sales Taxeshall mean any tax(es) imposed by Article 28 eflKew York Tax Law, as
the same may be amended from time to time.

Sales Tax Lettershall mean the Letter of Authorization for Salex Exemption, which
the Agency shall make available to the Companyaoedance with this Agreement.

State shall mean the State of New York.

Taxable Status Dateshall mean March 1 of each year or any other seliected by the
Town as the date on which the Town shall deternminaccordance with law which parcel or
parcels of real property located in the Town wélsubject to real property taxation.

Taxing Jurisdictions shall have the same meaning as provided in the Act
Town shall mean the Town of Babylon, New York.
Section 1.2 Construction. In this Agreement, unless the context otherwesglires:

€)) The terms “hereby,” “hereof,” “hereto,” “herein,’héreunder” and any similar
terms, as used in this Agreement, refer to thiseAgrent, and the term “hereafter” shall mean
after, and the term “heretofore” shall mean beftire, Commencement Date.

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

(c) Words importing persons shall include firms, asatens, partnerships (including
limited partnerships and partnerships), trustspa@tions, limited liability companies and other
legal entities, including public bodies, as welhasural persons.

(d)  Any headings preceding the texts of the severaicleg and Sections of this
Agreement, and any table of contents appendedpiestereof, shall be solely for convenience
of reference and shall not constitute a part of fkgreement, nor shall they affect its meaning,
construction or effect.

Section 1.3 Representations and Warranties by Agency The Agency represents
and warrants that the Agency (i) is a corporateegowmental agency constituting a body
corporate and politic and a public benefit corporatiuly organized and existing under the laws
of the State, (ii) is authorized and empoweredntereinto the transactions contemplated by this
Agreement and any other Project Documents to wiiehAgency is a party and to carry out its
obligations hereunder and thereunder and (iii) bgper action of its members, has duly
authorized the execution and delivery of this Agreat and such other Project Documents to
which the Agency is a party.

Section 1.4 Findings by Agency The Agency, based upon the representations and
warranties of the Company contained in this Agregnaad the information contained in the
application and other materials heretofore subnhitig or on behalf of the Company to the
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Agency, hereby affirms its findings and determioas set forth in the Authorizing Resolution,
and further finds and determines, that

0] The providing of financial assistance (within theeaning of the Act)
through the straight lease transaction (within iesaning of the Act) contemplated by
this Agreement is necessary to induce the Compapyoceed with the Project; and

(i) the transactions contemplated by this Agreemenil sloa result in the
removal of any facility or plant of the Company amy other occupant or user of the
Facility from one area of the State (but outsidéhef Town) to within the Town or in the
abandonment of one or more facilities or plantthefCompany or any other occupant or
user of the Facility located within the State (butside of the Town); and

(i)  pursuant to the resolution of the Agency dated |Apri2005 the Agency
has determined that the Project constitutes a swurdestination project [tourist
destination rep to be added based on feasibilitghygt and

(iv)  no funds of the Agency shall be used in connectih the transactions
contemplated by this Agreement for the purposerefignting the establishment of an
industrial or manufacturing plant or for the purposf advertising or promotional
materials which depict elected or appointed govemmmofficials in either print or
electronic media, nor shall any funds of the Agebeygiven hereunder to any group or
organization which is attempting to prevent thealelshment of an industrial or
manufacturing plant within the State.

Section 1.5 Representations _and Warranties by the Company The Company
makes the following representations and warranties:

(@) The Company is a limited liability company duly argzed, validly existing and
in good standing under the laws of the State of Newk, is not in violation of any provision of
its articles of organization or operating agreemdrats the power and authority to own its
property and assets, to carry on its business\ademg conducted by it and to execute, deliver
and perform this Agreement and each other Projecuent to which it is or shall be a party.

(b)  The execution, delivery and performance of this e&gnent and each other
Project Document to which it is or shall be a patyd the consummation of the transactions
herein and therein contemplated will not violate @arovision of law, any order of any court or
agency of government, or the articles of organratir operating agreement of the Company, or
any indenture, agreement or other instrument tachvtiie Company is a party or by which it or
any of its property is subject to or bound, or heconflict with or result in a breach of or
constitute (with due notice and/or lapse of timégéault under any such indenture, agreement or
other instrument or result in the imposition of dign, charge or encumbrance of any nature
whatsoever other than Permitted Encumbrances.

(c) There is no action or proceeding pending or threstdoy or against the Company
by or before any court or administrative agencyt thauld adversely affect the ability of the
Company to perform its obligations under this Agneat and each other Project Document to
which it is or shall be a party and all authoriaati, consents and approvals of governmental
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bodies or agencies required to be obtained by trapany as of the date hereof in connection
with the execution and delivery of this Agreememd @ach other Project Document to which the
Company shall be a party or in connection with gegformance of the obligations of the
Company hereunder and under each of the ProjeatrDewts have been obtained.

(d)  The Facility will constitute a “project” under tiect, and the Company intends to
operate the Facility, or cause the Facility to perated, in accordance with this Agreement and
as an Approved Facility and a qualified “projeat’ accordance with and as defined under the
Act.

(e) The financial assistance (within the meaning ofAle® provided by the Agency
to the Company through the straight-lease trarnmacfwithin the meaning of the Act) as
contemplated by this Agreement is necessary tocetlue Company to proceed with the Project.

()] Subject to Sections 4.2 and 5.1 hereof, no Fadddguipment shall be located at
any other location other than the Land.

(9) (Reserved)
(h) (Reserved)

0] No funds of the Agency shall be used in connectiath the transactions
contemplated by this Agreement for the purposerevgnting the establishment of an industrial
or manufacturing plant or for the purpose of adserny or promotional materials which depict
elected or appointed government officials in eitpent or electronic media, nor shall any funds
of the Agency be given hereunder to any group gamization which is attempting to prevent
the establishment of an industrial or manufactuglant within the State.

0) This Agreement and the other Project Documents efetxéor those Project
Documents, if any, not executed and delivered abefClosing Date) constitute the legal, valid
and binding obligations of the Company enforceagainst the Company in accordance with
their respective terms.

(k) The Company is in compliance, and will continuectomply, with all Federal,
State and local laws or ordinances (including raled regulations) relating to zoning, building,
safety and environmental quality applicable toRheject and the operation of the Facility.

0] The Mortgage Note shall evidence the obligatiorthef Company to repay the
loan made by the Mortgagee to the Company purgoahe Mortgage for purposes of financing
a portion of the cost of the Project in the amafr13,000,000.

(m) The Project Cost Budget attached as Exhibit C i® Agreement represents a
true, correct and complete budget as of the Comemant Date of the proposed costs of the
Project.

(n)  The amounts to be provided to the Company pursiatite Loan, together with
other moneys available to the Company, are sufficie pay all costs in connection with the
Project.
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(0) Except as permitted by Section 9.3 hereof, no Peosioer than the Company or
any Affiliate thereof or any of their respectiveeats is or will be in use, occupancy or
possession of any portion of the Facility.

(p)  The Project will be designed, and the operationthed Facility will be, in
compliance with all applicable Federal, State aya@hll laws or ordinances (including rules and
regulations) relating to safety and environmentellidy.

(@) The Company is not a Prohibited Person.

ARTICLE I

CONVEYANCE TO THE AGENCY;
THE PROJECT,; AND TITLE INSURANCE

Section 2.1 Leasehold Interest There has caused to be delivered to the Agency,
pursuant to the Company Lease, good and markdedsdehold interest in the Facility (including
the Land and the Improvements), and all rights nderests therein or appertaining thereto,
together with all structures, buildings, foundasiprrelated facilities, fixtures and other
improvements existing thereon or therein as ofddte thereof, free and clear of all liens, claims,
charges, encumbrances, security interests andws#esi other than Permitted Encumbrances. It
is understood that (i) good and marketable leaskeimérest to all Improvements and Facility
Equipment intended to be incorporated or instaltetthe Facility as part of the Project shall vest
in the Agency immediately upon delivery to or ifisti#on or incorporation into the Facility or
payment therefor, whichever shall occur first, afiigithe Company shall take all action
necessary to so transfer leasehold interest to knptovements and Facility Equipment in the
Agency and to protect such interest against clafhany third parties.

Section 2.2 The Project (a) The Agency hereby appoints the Companyruts and
lawful agent, and the Company hereby accept sueim@y for purposes of undertaking the
Project, including, without limitation, (i) acquirg the leasehold interest in the Land, the
Improvements and the Facility Equipment thereontherein, (ii) undertaking the construction
and equipping of the Facility, (iii) making, exeitgf, acknowledging and delivering any
contracts, orders, receipts, writings and instangiwith any other Persons (subject in each case
to Section 2.4 hereof), and in general doing afigh which may be requisite or proper, all for
the purposes of undertaking the Project with theespowers and with the same validity and
effect as the Agency could do if acting in its obehalf, (iv) paying all fees, costs and expenses
incurred in undertaking the Project from funds madailable therefor in accordance with or as
contemplated by this Agreement and the Mortgagel @ asking, demanding, suing for,
levying, recovering and receiving all such sumsnwney, debts due and other demands
whatsoever which may be due, owing and payablea®gency under the terms of any contract,
order, receipt or writing in connection with theofct and to enforce the provisions of any
contract, agreement, obligation, bond or otherquerénce security entered into or obtained in
connection with the Project. The Company uncooddlly covenants and agrees that it will
complete the Project, or cause the Project to bepteied, by December 31, 2007 and that such
completion will be effected in a first class workmtlike manner, using appropriate materials, free
of defects in materials or workmanship (includirgteht defects), as applicable, and in
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accordance with this Agreement, provided, howetrer, Company may revise the scope of the
Project, subject to the prior written consent o thgency. The cost of the Project shall be
financed from (i) proceeds of the Loan, (ii) fundkthe Company or any affiliate thereof,
(i) other funds of the Company to the extent sfiaids shall be necessary to cover costs of the
Project which exceed such other sources of fudshd event that moneys derived from such
other sources are not sufficient to pay the costessary to complete the Project in full, the
Company shall pay or cause to be paid that poriosuch costs of the Project as may be in
excess of the moneys derived from such sourceslaatinot be entitled to any reimbursement
therefor from the Agency, nor shall the Companyebétled to any diminution of the Rental
Payments to be made under this Agreement.

€)) The Company shall pay (i) all of the costs and esps in connection with the
preparation of any instruments of conveyance, #levery thereof and of any instruments and
documents relating thereto and the filing and réicay of any such instruments of conveyance or
other instruments or documents, if required, (lifaxes and charges payable in connection with
the conveyance and transfer, or attributable tegsiprior to the conveyance and transfer, to the
Agency as set forth in Section 2.1 hereof, and lli shipping and delivery charges and other
expenses or claims incurred in connection withRhgect.

(b)  The Company unconditionally represents, warrardgggants and agrees that it
will obtain or cause to be obtained all necessgpravals from any and all governmental
agencies requisite to the Project and operatiothefFacility, all of which will be done in
compliance with all Federal, State and local lasvdjnances and regulations applicable thereto,
and with the conditions and requirements of aligi@s of insurance with respect to the Facility
and this Agreement. Promptly upon completion effmoject, the Company will obtain or cause
to be obtained all required occupancy permits, @igtions and licenses from appropriate
authorities, if any be required, authorizing thewancy, operation and use of the Facility for
the purposes contemplated by this Agreement anidl fsinaish copies of same to the Agency
immediately upon receipt thereof.

(c) The date of completion of the Project shall be entkd by a certificate of an
Authorized Representative of the Company, delivaedhe Agency, stating, except for any
Project costs not then due and payable or thditiabr payment of which is being contested or
disputed in good faith by the Company, (i) that Breject has been completed and the date of
completion of the Project, (ii) that all labor, @ees, machinery, equipment, materials and
supplies used therefor have been paid for, (i@t thll other facilities necessary in connection
with the Project have been completed and all cesid expenses incurred in connection
therewith have been paid, (iv) that the Agency dasd and valid marketable leasehold interest
in the Land, the Facility Improvements and the RgciEquipment and that all property
constituting the Facility is subject to this Agream subject only to Permitted Encumbrances,
(v) that, in accordance with all applicable lawsgulations, ordinances and guidelines, the
Facility is ready for occupancy, use and operationts intended purposes, and (vi) the amount,
if any, required in the opinion of such Authoriz&kpresentative for the payment of any
remaining part of the costs of the Project.

Notwithstanding the foregoing, such certificate Islséate (i) that it is given without
prejudice to any rights of the Company againstdtiparties which exist at the date of such
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certificate or which may subsequently come intangeand (ii) that no Person other than the
Agency may benefit therefrom. Such certificate bE tAuthorized Representative of the
Company shall be accompanied by (i) a permanertificate of occupancy to the extent
received, and any and all permissions, approvialsnses or consents required of governmental
authorities for the operation and use of the Rgciior the purposes contemplated by this
Agreement; (ii) a certificate of an Authorized Regentative of the Company that all costs of the
Project have been paid in full, together with rek=a of mechanics’ liens by the general
contractor and by all contractors and materialmeimo wsupplied work, labor, services,
machinery, equipment, materials or supplies in egtion with the Project; and (iii) evidence
satisfactory to the Agency that all real propegeyets and assessments, and payments in lieu of
taxes, if any, due and payable under Section 4&ofien respect of the Facility have been paid
in full. Upon request by the Agency, the Compahngllsmake available to the Agency copies of
any bills, invoices or other evidences of costslzal have been incurred in the effectuation of
the Project.

Section 2.3 Title Insurance. On or prior to the Commencement Date, the Company
will obtain and deliver to the Agency (a) a leaddhdle insurance policy in an amount not less
than $13,000,000 insuring the Agency’s leaseholdrast in the Land and the Improvements
against loss as a result of defects in title, stibpmly to Permitted Encumbrances, and (b) a
current survey of the Land certified to the Compahy title company issuing such leasehold
title insurance policy and the Agency. Any proceeflsuch leasehold title insurance shall be
paid to the Company and applied by the Companyetoedy the applicable defect in title in
respect of which such proceeds shall be derivddnot so capable of being applied or if a
balance remains after such application, the praceethe remaining balance of proceeds, as the
case may be, derived from any such leasehold itisarance policy insuring the Agency’s
leasehold title interest shall be applied to thegnpent of any Rental Payments due hereunder;
and any balance thereafter may be used by the Gonipaany corporate purpose.

Section 2.4 Limitation on Sales Tax Exemption (a) Any exemption from Sales
Taxes resulting from or occasioned by the Agendgimlvement with the Project shall be
limited to purchases and installation of Facilitgupment and the undertaking of Facility
Improvements effected by the Company as agenthi®rAlgency, it being the intention of the
parties that no operating expenses of the Complaaly Ise subject to an exemption from Sales
Taxes because of the Agency'’s involvement withRiaect.

(b)  The Company covenants and agrees that it shalldedanguage in substantially
the following form (through an attached rider ohatvise) in and as part of each contract,
invoice, bill or purchase order entered into by Bempany as agent for the Agency in
connection with the Project:

“This contract is being entered into by Runway HateC, a New
York limited liability company (the “Agent”), as agt for and on
behalf of the Town of Babylon Industrial Developrhé&gency
(the “Agency”) in connection with a certain projétite “Project”)
of the Agency for Runway Hotel LLC, consisting afqaisition,
construction and equipping of a 131 room courtylaydMarriott
Hotel facility and conference center to be locatat the
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intersection of Route 110 and Republic Airport Asxdroad, in
East Farmingdale, New York in the Town of Babylotie(
“Facility”) and the acquisition from time to timef anachinery,
furnishings, equipment, furniture, fixtures andhest tangible
personal property for use by the Agent with respedhe Project
or at the Facility. The equipment and personaitie acquired for
the Project as well as materials to be incorporaedbuilding
materials in the Facility which is the subject bist [contract,
agreement, invoice, bill or purchase order] shallexempt from
the sales and use taxes levied by the State of ek if the

acquisition thereof is effected in accordance with terms and
conditions set forth in the attached PreliminarieSdax Letter of
the Agency; and the Agent hereby represents that[tlontract,

agreement, invoice, bill or purchase order] is @ampliance with
the terms of the Preliminary Sales Tax Letter. sTuontract,
agreement, invoice, bill or purchase order] is necourse to the
Agency, and the Agency shall not be directly, iadily or

contingently liable or obligated hereunder in argnmer or to any
extent whatsoever. By execution or acceptancéisf[tontract,
agreement, invoice, bill or purchase order], theenplor or
contractor] hereby acknowledges and agrees to ehmst and
conditions set forth in this paragraph.”

If the Company shall fail to include, incorporatg teference or otherwise cause the contract,
agreement, invoice, bill or purchase order to bgether with the vendor or contractor, subject to
the above applicable language in substantiallyaheve form, such contract, invoice, bill or
purchase order shall not be an undertaking on beh#he Agency and shall not be entitled to
any of the benefits able to be conferred by themsgeand the Company shall not claim any
sales or use tax benefits or exemptions with reégpeamy such contract, invoice, bill or purchase
order and the Company shall return to the Agengy sarch benefits or exemptions so taken,
together with interest on such amount at the ratsvelve percent (12%) per annum, from the
date of such taking.

(c) On the Commencement Date, the Agency shall makiabieaato the Company
the Sales Tax Letter. The Agency, at the sole aost expense of the Company shall also
execute such other authorizations, letters andrdents (and such amendments to the Sales Tax
Letter) as may be reasonably necessary to permiCthmpany to obtain the intended benefits
thereunder. Subject to the terms of this Agreemerst intended that the aggregate scope of the
sales and use tax benefits received by the Comparsuant to this Agreement and the Sales
Tax Letter shall be limited in duration to April Z008:

0] The Sales Tax Letter shall be dated the date hambfishall be effective
for a term commencing on its date and expiring ugenearliest of (1) the termination of
this Agreement, (2) April 7, 2008, or (3) the temation of the Sales Tax Letter pursuant
to the terms thereof.
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(i) The authorizations set forth in the Sales Tax kedhall automatically be
suspended twenty (20) days after notice to the @Gmypghat the Company shall be in
default under this Agreement until the Company las ¢ase may be shall pay any
amounts due, and perform all of its obligationghwespect to any such default.

(i)  The sales and use tax exemption to be providedipotgo the Sales Tax
Letter:

(A)  shall not be available for payment of any costewothan the costs
of the Project or for any items of personalty excEpcility Equipment and
building materials utilized with respect to the jeoo,

(B)  shall only be utilized for Facility Improvementsjilding materials
and Facility Equipment which shall be purchasednmeted or installed for use
only by the Company and its Affiliates at the Lgadd not with any intention to
sell, transfer or otherwise dispose of any suchmstef property to a Person as
shall not constitute the Company or an Affiliaté)being the intention of the
Agency and the Company that the sales and usexearpion shall not be made
available with respect to any item of building metls or Facility Equipment
unless such item is used solely by the Companyttagid Affiliates at the Land,

(C) shall not be available for any item of building erédls which is
not incorporated as part of the Facility Improvetsen

(D) (Reserved)

(E) shall not be available for any date subsequenth@iwthe Sales
Tax Letter shall have been suspended as provideskeation 2.4(c)(ii) hereof;
provided, however, that in the event the Company shall thereaftee any
defaults under this Agreement, or the Agency sliadireafter waive such
suspension, as applicable, the sales and use @amption shall again continue
from the date of such cure or such waiver,

(F)  shall not be available for or with respect to aagdible personal
property having a useful life of less than one yaad shall be available only if
purchased by the Company as agent for the Agenaysi by the Company or its
Affiliates at the Facility,

(G) (Reserved)

(H) shall not be available for any cost of utilitiegahing service or
maintenance supplies,

() shall not be available subsequent to the terminatd this
Agreement, and

J) shall only be available for those costs as sehfag permitted
hereunder.
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(iv)  In the event that the Company shall utilize thesar use tax exemption
provided pursuant to the Sales Tax Letter in vioftatof the provisions of paragraph
(c)(iii) of this Section 2.4, the Company shall pratly deliver notice of same to the
Agency, and the Company shall, upon demand by tlengy, pay to the Agency a return
of sales or use tax exemptions in an amount equall tsuch unauthorized sales or use
tax exemptions together with interest at the rétsvelve percent (12%) per annum from
the date and with respect to the dollar amountMaich each such unauthorized sales or
use tax exemption was availed of by the Company.

(V) The Company shall, on or before January 1 of ear, ycommencing
January 1, 2007, and ending on the earlier of &mmibation of this Agreement and
January 1, 2009, deliver to the Agency a certiicait an Authorized Representative of
the Company certifying (i) as to each sales or tase exemption availed of by the
Company the dollar amount of same and the datdeavaf, all as availed of by the
Company in the immediately preceding calendar year, January 1 through December
31 for the certificate to be delivered on Januargxcept that the first such period shall
commence on the Commencement Date through Janu260T), and the specific items
of Project costs to which they shall relate, fitall such sales or use tax exemptions so
availed of were in compliance with the provisioristite Sales Tax Letter and Section
2.4(c) hereof, and (iii) as to the dollar amountldfsales and use tax exemptions availed
of by the Company from the Commencement Date thrdbg end of the calendar year
period to which such certificate shall relate.

(vi)  Upon request by the Agency of, and reasonable endticthe Company,
the Company shall make available at reasonablestiméhe Agency and the Independent
Accountant all such books and records of the Comparthe case may be and require all
appropriate officers and employees of the Compamgdpond to reasonable inquiries by
the Agency and the Independent Accountant, as dbalinecessary to indicate in
reasonable detail those costs to which the Compaayl have utilized the Sales Tax
Letter and the dates and amounts so utilized.

(vii)  Any expenditure made by the Company for the actjoisiof Facility
Equipment or Facility Improvements in conjunctioithathe use of the Sales Tax Letter
shall constitute payment of rent hereunder.

(d)  The Company shall observe and comply with the team$ conditions of the
Sales Tax Letter.

(e) The Company shall annually file a statement (Foffa380 or any successor or
additional mandated form) with the New York StatpBrtment of Taxation and Finance, in the
form of Schedule B attached hereto or a form andaimanner and consistent with such
regulations as is or may be prescribed by the Casioner of the New York State Department
of Taxation and Finance, of the value of all saesl use tax exemptions claimed by the
Company, or agents of the Company in connectioh thi¢ Project and the Facility as required
by Section 874(8) of the New York State General Mipal Law (as the same may be amended
from time to time), including, but not limited topnsultants or subcontractors of such agents,
under the authority granted pursuant to this Ageem The Company shall furnish a copy of
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such annual statement to the Agency at the tinfdirnd with the Department of Taxation and
Finance. Should the Company fail to comply witl tbregoing requirement, the Company shall
immediately cease to be the agent for the Agenayoimection with the Project (such agency
relationship being deemed to be immediately revpkagthout any further action of the parties,
the Company shall be deemed to have automatiaatyits authority as agents of the Agency to
purchase and/or lease property in the Agency’slhedral shall desist immediately from all such
activity, and shall immediately and without demastlurn to the Agency the Sales Tax Letter
issued to the Company by the Agency which is inGbenpany’s possession or in the possession
of any agent of the Company. Nothing herein shallconstrued as a representation by the
Agency that any property acquired as part of tlwgeet is or shall be exempt from sales taxes or
use taxes under the laws of the State.

ARTICLE 1l

LEASE OF FACILITY AND RENTAL PROVISIONS

Section 3.1 Lease of the Facility (a) The Agency hereby leases to the Company, and
the Company hereby leases from the Agency, thdityafir and during the term herein and
subject to the terms and conditions herein sethforfThe Agency hereby delivers to the
Company, and the Company hereby accepts, sole xatdsie possession of the Facility (it
being understood by the parties hereto that dglisepossession to the Agency of the Facility as
the same is acquired, constructed and renovatditgska no further act or deed by the parties
hereto).

(b) The Company hereby unconditionally represents, amés; covenants and agrees
that throughout the term of this Agreement (i) faeility will be an Approved Facility and a
“project” within the meaning of the Act; (ii) theatpany will not take any action, or suffer or
permit any action, if such action would cause theilky not to be an Approved Facility or a
“project” within the meaning of the Act; and (ithhe Company will not fail to take any action, or
suffer or permit the failure to take any actiorsuich failure would cause the Facility not to be an
Approved Facility or a “project” within the meanird the Act. The Company shall not occupy,
use or operate the Facility, or allow the Facilityany part thereof to be occupied, used or
operated, for any unlawful purpose or in violatminany certificate of occupancy affecting the
Facility or for any use which may constitute a aunise, public or private, or make void or
voidable any insurance then in force with respeeteto.

Section 3.2 Duration of Term. The term of this Agreement shall commence on the
Commencement Date and shall expire on the Feb2@iynmediately preceding the fifteenth
(15th) anniversary of the Pilot Commencement Datsuch earlier date as this Agreement may
be terminated as hereinafter provided.

Section 3.3 Rental Provisions (a) Base Rent The Company shall pay Base Rent to
the Agency, without demand or notice, on the Conuaerent Date in the amount of $1.00,
which shall constitute the entire amount of Basatiayable hereunder.

(b)  Additional Rent Throughout the term of this Agreement, the Compsirall pay
to the Agency any additional amounts (including ante payable under Section 4.3 hereof)
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required to be paid by the Company to or for theaaot of the Agency hereunder, and any such
additional amounts shall be paid as, and shalbksgmt payment of, Additional Rent.

(c) Missed Paymentsin the event the Company should fail to make aurse to be
made any of the Rental Payments required undefotlegoing provisions of this Section, the
item or installment not so paid shall continue mhligation of the Company until the amount
not so paid has been paid in full, together witterest thereon from the date due at the
applicable interest rate stated in this Agreemehnére so provided, or if not so provided, at
twelve percent (12%) per annum.

Section 3.4 Rental Payments Payable Absolutely Net The obligation of the
Company to pay Rental Payments provided for in Agseement shall be absolutely net to the
Agency without any abatement, recoupment, dimimytieeduction, deduction, counterclaim,
set-off or offset whatsoever, so that this Agreensiall yield, net, to the Agency, the Rental
Payments provided for herein, and all costs, exggeaad charges of any kind and nature relating
to the Facility, arising or becoming due and pagahiring or after the term of this Agreement,
shall be paid by the Company and the Agency slaihemnified by the Company for, and the
Company shall hold the Agency harmless from, ammh wsts, expenses and charges.

Section 3.5 Nature of Company’s Obligation Unconditional The Company’'s
obligations under this Agreement to pay Rental Raysishall be absolute, unconditional and
general obligations, and irrespective of any defeas any rights of set-off, recoupment or
counterclaim or deduction and without any rights sofSpension, deferment, diminution or
reduction it might otherwise have against the Ageoicany other Person and the obligation of
the Company shall arise whether or not the Prajeast been completed as provided in this
Agreement. The Company will not suspend or didoaetpayment of any Rental Payment due
and payable hereunder or performance or obserwanaey covenant or agreement required on
the part of the Company hereunder for any causésebeer, and the Company waives all rights
now or hereafter conferred by statute or othentts@any abatement, suspension, deferment,
diminution or reduction in the Rental Payments haeder.

ARTICLE IV

MAINTENANCE, TAXES, PAYMENTS
IN LIEU OF TAXES AND INSURANCE

Section 4.1 Maintenance, Alterations and Improvements (a) During the term of
this Agreement, the Company will keep the Facilitygood and safe operating order and
condition, ordinary wear and tear excepted, wiltugry, use and operate the Facility in the
manner for which it was intended and contemplatgdthis Agreement, and will make all
replacements, renewals and repairs thereto (whettdinary or extraordinary, structural or
nonstructural, foreseen or unforeseen) necessagdore that the operations of the Company at
the Facility shall not be impaired or diminishedany way. All replacements, renewals and
repairs shall be equal in quality, class and vaduie original work and be made and installed in
compliance with the requirements of all governmebtadies. The Agency shall be under no
obligation to replace, service, test, adjust, eredintain or effect replacements, renewals or
repairs of the Facility, to effect the replacemeftany inadequate, obsolete, worn-out or
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unsuitable parts of the Facility, or to furnish amylities or services for the Facility and the
Company hereby agrees to assume full responsibilsefor.

(b)  The Company shall have the privilege of making saitdrations of or additions
to the Facility or any part thereof from time té as it in its discretion may determine to be
desirable for its uses and purposes, provided that

(1) as a result of such alterations or additions, #ie rharket value of the
Facility is not reduced below it value immediatblgfore such alteration or addition and
the usefulness, structural integrity or operatiffigiency of the Facility is not impaired,

(i) such additions or alterations are effected with diligence, in a good and
workmanlike manner and in compliance with all apglle legal requirements,

(i)  such additions or alterations are promptly andyfukid for by the
Company in accordance with the terms of the aplplecaontract(s) therefor, and in order
that the Facility shall at all times be free of angprtgage, lien, charge, encumbrance,
security interest or claim other than Permitted#nlorances, and

(iv)  such additions or alterations do not change thareatf the Facility so
that it would not constitute an Approved Facilitydaa “project” within the meaning of
the Act.

All alterations of and additions to the Facilityafifconstitute a part of the Facility, subject st
Agreement, and the Company shall deliver or caodeetdelivered to the Agency appropriate
documents as may be necessary to convey leaset®ltbtsuch property to the Agency and to
subject such property to this Agreement, free aledrcof all liens, charges, encumbrances,
security interests or claims other than Permitteduinbrances.

(c) The Company shall have the right to install or getmbe installed at the Facility
machinery, equipment and other personal propertgeaCompany’s own cost and expense (the
“Company’s Property” ) without utilizing the Sales Tax Letter therefardawithout conveying
title to such Company’s Property to the Agency subjecting such Company’s Property to this
Agreement. The Company’s Property shall not cautstipart of the Facility leased hereunder.
The Agency shall not be responsible for any lossralamage to the Company’s Property. The
Company shall have the right to create or permiig¢areated any mortgage, encumbrance, lien
or charge on, or conditional sale or other titléeemon agreement with respect to, the
Company’s Property, without the consent of or retthe Agency.

(d) The Company shall not create, permit or suffer tasteany mortgage,
encumbrance, lien, security interest, claim or ghaagainst the Facility or any part thereof, or
the interest of the Agency or the Company in thalfgaor this Agreement except for Permitted
Encumbrances.

Section 4.2 Removal of Property of the Facility (a) The Company shall have the
privilege from time to time of removing from the digy any fixture constituting part of the
Facility or any machinery, equipment or other propeconstituting part of the Facility
Equipment (in either case, tH&xisting Facility Property” ) and thereby acquiring such
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Existing Facility Propertyprovided, however, no such removal shall be effected if (v) such
removal is to another location other than the sciiw) such removal would change the nature
of the Facility as an Approved Facility or a “profewithin the meaning of the Act, (x) such

removal would impair the usefulness, structurag¢gnity or operating efficiency of the Facility,

or (y) such removal would materially reduce the faarket value of the Facility below its value
immediately before such removal. The evaluatiomslenunder (v), (w), or (x) of this Section

4.2(a) may be made after taking into account ptgpestalled or placed upon the Facility in

substitution or replacement of such removed prgpert

(b) The Company shall deliver or cause to be delivéoettie Agency any necessary
documents conveying to the Agency an interest t @operty installed or placed upon the
Facility pursuant to Section 4.2(a) hereof and eciilpg such substitute or replacement property
to this Agreement, and upon written request of @menpany, the Agency shall deliver to the
Company appropriate documents conveying to the @ompll of the Agency’s right, title and
interest in any property removed from the Faciliyrsuant to Section 4.2(a) hereof. The
Company agrees to pay all costs and expenses dinglueasonable counsel fees) incurred by
the Agency in subjecting to this Agreement any propinstalled or placed on the Facility as
part of the Facility pursuant to this Section 4rSection 4.1 hereof.

(c) The removal from the Facility of any Existing FégilProperty pursuant to the
provisions of Section 4.2(a) hereof shall not éntihe Company to any abatement or reduction
in the Rental Payments payable by the Company uh@deAgreement.

Section 4.3 Payment in Lieu of Real Estate Taxes

€) Description and Address of Project

The Project consists of the acquisition, constarcand equipping of a hotel facility, a
Courtyard by Marriott Hotel containing approximatelne hundred and thirty-one (131) hotel
rooms, a conference center and restaurant locateén douthwest corner of Route 110 and the
Republic Airport Access Road, East Farmingdale, N@nk being Section 071.00, Block 01.00,
Lots 005.001.

(b) Payments Prior to the Pilot Commencement Date

Until the Pilot Commencement Date, the CompanyIshave no obligation to pay
payments in lieu of taxes to the Town or the Ageneseunder.

(c) Payments in Lieu of Real Estate Taxes, Generally

It is recognized that under the provisions of the #he Agency is generally required to
pay no real estate taxes upon any of the propegyiged by it or under its jurisdiction or control
or supervision or upon its activities. The Agerayd the Company agree, however, that the
Company shall be required to make payments indfaeal estate taxes with respect to the Land
and the Facility, payable to the Agency, in the nerand at the time provided in subsection (d)
below or at such other times as the Agency maygdasge in writing.
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The Agency makes no representation as to the &idyaof an exemption from real
estate taxes for the Land or the Facility in therdwvthat the Town Collector of Taxes, the
Assessors’ Office of the Town, the Town Surveyarany other relevant official of the Town,
fails to recognize the Agency’s exemption from resfate taxes on the basis of a discrepancy
existing between the Land or the Facility and tae map of the Town of Babylon or the
existence of another impediment to implementatibthe Agency’s exemption contemplated
hereunder.

(d) Payments in Lieu of Taxes on the Land and Buildings

For the period commencing on and after the Piloh@encement Date until the earlier
of (i) the fifteenth (15th) anniversary of the Ril€ommencement Date (thH&batement
Termination Date”) or (ii) the date on which the Agency no longes laaleasehold interest in
the Land and the Facility, the Company shall ma&gngents in lieu of real estate taxes as
follows: (i) level payments of $221,250.51 per ydaithout escalations) for years one (1)
through ten (10), inclusive; (ii) in year eleverl)lpayments equal to taxes otherwise due and
payable, calculated using an assessed value éfatibty equal to 72% of the assessed value of
the Facility as determined by the Town in year ete(l11); and (iii) in years twelve (12) through
fifteen (15) inclusive, payments calculated using methodology set forth in (ii) immediately
above, provided that the discounted assessed maluaill be increased by 5% per year in each
of the years twelve (12) through fifteen (15). Foe period commencing after the fifteenth
(15th) anniversary of the Pilot Commencement Déie,Company shall make payments in lieu
of real estate taxes equal to 100% of normal tdxes

The real property tax benefits provided for in tkighsection (d) shall be deemed to
commence on the Pilot Commencement Date. In notesteall the Company be entitled to
receive real property tax benefits under this Agreet for a period longer than the fifteenth
(15th) anniversary of the Pilot Commencement Datiotwithstanding the foregoing, the
Company further covenants and agrees that for anpg that the Agency continues to hold
leasehold title to the Facility after the term lofyghe Company shall pay Normal Tax due on
the Facility.

() The Company shall pay, the amounts set forth iragraph (d) above, as
applicable, within forty (40) days after receiptholis from the Agency. Failure to receive a bill
shall not relieve the Company, of its obligatiomtake all payments provided for hereunder, but
no penalties or interest shall accrue for any Inids received by the Company. Payments shall
be made directly to the Agency. Payments made #fie due date(s) as set forth in the
applicable bills shall accrue interest (and peesjtiat the rates applicable to late payments of
taxes for the respective Taxing Jurisdictions.

)] To the extent the Facility is declared to be subjecreal property taxation or
assessment by a final judgment of a court of coerggtrisdiction, an amendment to the Act, or
other legislative change, or by final judgment ofCaurt of competent jurisdiction, the
obligations of the Company to make payments in d€teal estate taxes under this Section 4.3
shall, to such extent, be null and void.
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To the extent permitted by law, any payments presiyomade shall be credited against
any taxes then due and payable and nothing heogitaioed shall prohibit the Company from
contesting the validity or constitutionality of asych amendment, legislative change or judicial
decision.

(9) If the Company enters into any written agreemerhsny Taxing Jurisdiction
providing for payments in lieu of taxes by the Camypto any or all of them, this Section 4.3 as
it relates to the Taxing Jurisdiction with whichetlCompany has entered into said written
agreement shall be automatically modified to reéflbe terms of any such written agreement,
and any such written agreement shall be deemeck tmdorporated into this Section 4.3 by
reference and made a part hereof as an amendmeradification hereof. Should the Company
receive any real property tax exemption from anyhef Taxing Jurisdictions, this Section 4.3
shall automatically be modified to reflect the emtef such exemption.

(h)  Subsequent Alterations and Improvements

If, at any time after completion of the Projec tiompany shall make any alterations of
or additions to the Facility that significantly ctgee the nature of the Facility or significantly
expand the Facility (th8Additional Improvements” ), the Company shall deliver written notice
to an Authorized Representative of the Agency ahesawithin thirty (30) days after the
completion thereof. The Agency shall thereuporuest that the Improvements constituting a
part of the Facility (including any such Addition&inprovements) be reassessed by the
appropriate officer or officers of the Town and thempany shall make additional payments in
lieu of taxes equal to:

(1) the amount of increase in assessed valuation dfalogity
resulting from the Additional Improvements when thedditional
Improvements are first assessed as completed ase apoovided,
multiplied by

(2) the Town’s real property tax rate prevailing asech first
assessment and thereafter.

0] Withdrawal of Real Estate Tax Abatements

The Company understands and agrees that the Conpestyuired to pay or cause to be
paid, as additional payments in lieu of real estakes, the amount of taxes that the Company
would have been required to pay as if it were tweey of the Land and Improvements for that
portion of the Facility or the Land, if any, utéd or occupied by any Person other than an
Affiliate, Facility guests or invitees consistenitlwthe use of the Facility as a hotel/conference
center, the Company or any Affiliate thereof forleng as such utilization or occupation shall
continue. The Company hereby represents to thendgéhat, other than Affiliates, Facility
guests or invitees consistent with the use of talify as a hotel/conference center, no portion
of the Facility or the Land is utilized or occupied is intended to be utilized or occupied by
Persons other than the Company or any Affiliateeb(or their respective agents), other than
Affiliates, Facility guests or invitees consistavith the use of the Facility as a hotel/conference
center. The Company agrees that it shall immeghiatatify in writing the Agency or cause said
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written notice to be given in the event that thamall be any change in the portion of the Facility
or the Land utilized or occupied by any Person iothan the Company or Affiliates of the
Company (or their respective agents). The Compautlerstands and agrees that in such event,
unless the Agency in its sole discretion shall whetee otherwise, the amounts payable by the
Company as additional payments in lieu of taxesl dflemadjusted to an amount equal to the
amount of taxes that the Company would have besuiresl to pay as if it were the owner of the
Facility and the Land for that portion of the Fagibr the Land utilized or occupied by Persons
other than the Company or Affiliates thereof forlsng as such utilization or occupation shall
continue.

Commencing as of the date on which the Facilitygasused in accordance with the Act
and this Agreement or upon the occurrence of amEot Default under this Agreement, the
Company shall be required to make payments in dtuweal estate taxes on the Land and
Improvements in such amounts as would result fraxeg levied on the Facility and the Land if
the Facility and the Land were owned by the CompaRygr purposes of the determination of
such payments in lieu of real estate taxes, thedi@xshall be the rate then in effect as shown on
the records of the proper Town department.

)] Survival of Obligations

The obligations of the Company under this Sectidhshall survive the termination or
expiration of this Agreement for any reason whatsoe The Agency, in its sole discretion and
in furtherance of the purposes of the Act, may waim whole or in part, payments in lieu of
taxes set forth in this Section 4.3, for good cals®vn.

Section 4.4 Taxes, Assessments and ChargesThe Company shall pay when the
same shall become due all taxes (other than tleoss for which payments in lieu thereof are
being paid pursuant to Section 4.3 hereof) andsassents, general and specific, if any, levied
and assessed upon or against the Facility, thisekgent, any estate or interest of the Agency or
the Company in the Facility, or the Rental Paymentsther amounts payable hereunder during
the term of this Agreement, and all water and seshiarges, special district charges, assessments
and other governmental charges and impositionssekaer, foreseen or unforeseen, ordinary or
extraordinary, under any present or future law, eimakges for public or private utilities or other
charges incurred in the occupancy, use, operati@mtenance or upkeep of the Facility, all of
which are herein calleddmpositions.” The Agency shall promptly forward to the Company
any notice, bill or other statement received by Atgency concerning any Imposition. The
Company may pay any Imposition in installmentsafpgyable by law, whether or not interest
accrues on the unpaid balance.

In the event the Facility is exempt from Imposigo(other than real estate taxes in
respect of which amounts are payable under Sedti8nhereof) solely due to the Agency’'s
ownership of the Facility, the Company shall pal lalpositions to the appropriate taxing
authorities equivalent to the Impositions which Vdohave been imposed on the Facility if the
Company were the owner of record of the Facility.

Section 4.5 Insurance. (a) Notwithstanding any other provision of anyesgnent to
the contrary, at all times throughout the term lo$ tAgreement, including without limitation
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during any period of construction or reconstructafrine Facility, the Company shall maintain
or cause to be maintained insurance, with insur&oecepanies licensed to do business in the
State, against such risks, loss, damage and tiakificluding liability to third parties) and for
such amounts as are customarily insured againsth®r enterprises of like size and type as that
of the Company, including, without limitation:

0] During any period of construction, renovation, ioygment or
reconstruction of the Facility and to the extent novered by the General Liability
insurance referred to below, Owners & Contractogetive Liability insurance for the
benefit of the Company and the Agency in a minimamount of $1,000,000 per person
for each occurrence, $2,000,000 aggregate per rermg, for death and personal injury
and $9,000,000 excess liability for personal injangl property damage;

(i) (A) Property damage insurance and (B) during ampgeof construction,
renovation, improvement or reconstruction or sutisgarenovation of the Facility (to the
extent not otherwise covered by property damagerramee), Builders’ All Risk
insurance, whether by endorsement or otherwisettenrion 100% builders’ risk
completed value, non-reporting form including cage therein for completion and/or
premises occupancy, all of which insurance shaleath case include coverage for
removal of debris, insuring the buildings, struesyrfacilities, machinery, equipment,
fixtures and other property constituting a parthef Facility against loss or damage to the
Facility by fire, all risk of physical loss at dimes in an amount such that the proceeds
of such insurance shall be sufficient to preverd ompany or the Agency from
becoming a co-insurer of any loss under the inrgoolicies but in any event in
amounts equal to not less than the greater (A) 86Dgébe actual replacement value of the
Facility as determined by a qualified insurancerajger or insurer (selected by the
Company and approved by the Agency) or (B) the athtmbe maintained pursuant to
the Mortgage; any such insurance may provide timairtsurer is not liable to the extent
of the first $50,000 with the result that the Compés its own insurer to the extent of
$50,000 of such risks;

(i)  General liability insurance and/or Umbrella Liatyilinsurance including
contractual liability coverage in accordance withstomary insurance practices for
similar operations with respect to the Facility ahé business thereby conducted in a
minimum amount of $1,000,000 per person for eaatuwence, $2,000,000 aggregate
per occurrence, for death and personal injury a@dR,000 excess liability, (A) will
also provide coverage of the Company’s obligatiohsndemnity under Section 6.2
hereof (other than the liability pursuant to Sett@®2(a)(i) and (v) hereof, and with
respect to Section 6.2(c) hereof, only to the exteumch insurance is reasonably
available), (B) may be effected under overall bitnér excess coverage policies of the
Company or any Affiliateprovided, however, that at least $500,000 is effected by a
General Liability insurance policy, any such insw@shall not contain any provisions
for a deductible or retention amount in excesuchsdeductibles or retention amounts as
are customarily provided by other enterprises &€ Isize and type as that of the
Company;
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(iv)  Workers’ compensation insurance, disability besefisurance and such
other forms of insurance which the Company, or Agency are required by law to
provide covering loss resulting from injury, sicksedisability or death of the employees
of the Company or any contractor or subcontracesfgoming work with respect to the
Facility. The Company shall require that all sa@htractors and subcontractors shall
maintain all forms or types of insurance with redp® their respective employees
required by law; and

(v) Such other customary insurance in such amounts against such
insurable hazards as the Agency from time to tinrag neasonably require provided such
coverage is reasonably available at commercialisorable premiums and are of the
types and level of coverage typically maintainedsingilar businesses and buildings.

(b)  All insurance required by Section 4.5(a) above Idmalprocured and maintained
in financially sound and generally recognized resiae insurance companies authorized to
write such insurance in the State, either (i) réd&e/xii” or better by A.M. Best & Co., or (ii)
approved by the Agency. The Agency may change satihg requirements if reasonably
required by substantial changes in insurance ingysemiums, risks or coverage provided that
such change does not impose a substantial hardéhfipancial burden on the Company in
comparison to the ratings of carriers typically \pding average for similar business and
buildings in the Town. Each of the policies ord®ns evidencing the insurance required above
to be obtained shall designate (except in the oaseorkers’ compensation, Builder All Risks,
and property damage insurance) the Company andgkeacy as additional insureds as their
respective interests may appear, and, with regpeBtilders All Risks Insurance designate the
Agency as an additional insured;

(c) Each of the policies or binders evidencing the rasae required above to be
obtained shall

0] designate the Company as the named insured (excefite case of
workers’ compensation insurance) and designateAtfency as additional insured and
with respect to Property Insurance designate thetddgee as loss payees as their
interests appeatr;

(i) provide that all insurance proceeds with respedb$s or damage to the
Facility be endorsed and made payable to the Coynpatine Mortgagee;

(i)  provide that there shall be no recourse againsAgeancy for the payment
of premiums or commissions or (if such policiesbinders provide for the payment
thereof) additional premiums or assessments;

(iv)  provide that in respect of the interest of the Ageim such policies, the
insurance shall not be invalidated by any actiomaction of the Company or any other
Person and shall insure the Agency regardless raf, any losses shall be payable
notwithstanding any act or negligence, including breach of any condition, declaration
or warranty contained in any such policy of insweby the Agency or any other Person;
the operation or use of the Facility for purposesarhazardous than permitted by the
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terms of the policy; any foreclosure or other pemiag or notice of sale relating to the
Facility; or any change in the title to or owneshf all or any portion of the Facility;

) provide that such insurance shall be primary instgawithout any right
of contribution from any other insurance carriedtbg Agency to the extent that such
other insurance provides the Agency with contingamd/or excess liability insurance
with respect to its interest in the Facility;

(vi)  provide that if the insurers cancel such insurafice any reason
whatsoever, including the insured’s failure to @any accrued premium, or the same is
allowed to lapse or expire, or there be any redadim amount, or any material change is
made in the coverage, such cancellation, lapseragixym, reduction or change shall not
be effective as to the Agency until at least th{89) days after receipt by the Agency of
written notice by such insurers of such canceligtiapse, expiration or change;

(vi)  waive any right of subrogation of the insurers éoweder against the
Agency and waive any right of the insurers to aetp® or counterclaim or any other
deduction, whether by attachment or otherwiseggpect of any liability of the Agency;
and

(viii) contain such other terms and provisions as any pwneoperator of
facilities similar to the Facility would, in the ylent management of properties, require
to be contained in policies, binders or interimunasce contracts with respect to facilities
similar to the Facility owned or operated by themheir Affiliates.

(d)  Concurrently with the execution hereof, the Compsingll deliver or cause to be
delivered to the Agency a broker’s certificate olverage, certificate of liability insurance,
evidence of property insurance and certificatestber evidence of other required insurance, and
as soon as possible thereafter, duplicate copi@ssafance policies and/or binders evidencing
compliance with the insurance requirements of 8estion 4.5. At least seven (7) Business
Days prior to the expiration of any such policye tBompany shall furnish the Agency with
evidence that such policy has been renewed or aeglar is no longer required by this
Agreement.

(e) The Company shall, at its own cost and expensegralilproofs of loss and take
all other steps necessary or reasonably requegtdtebAgency to collect from insurers for any
loss covered by any insurance required to be ofdalny this Section 4.5. The Company shall
not do any act, or suffer or permit any act to beeaJ whereby any insurance required by this
Section 4.5 would or might be suspended or impaired

® THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE
INSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OR CBRAGE OR LIMITS OF
COVERAGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THBUSINESS OR
INTERESTS OF THE COMPANY OR ANY OTHER PERSONS.

(9) Nothing contained in this Agreement shall be deetoedodify the obligations of
the Company pursuant to the Mortgage with respeatdurance or condemnation proceeds and
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the Agency acknowledges and agrees that, exceptraspect to general liability insurance, the
terms of the Mortgage shall control the use of iasae and condemnation proceeds.

Section 4.6 Advances by Agency In the event the Company fails to make any
payment or perform or observe any obligation rezgfuiof it under this Agreement, the Agency,
after first notifying the Company of any such fadwon its part (except that no prior notification
of the Company shall be required in the event oémuergency condition that, in the reasonable
judgment of the Agency, necessitates immediat@@gtmay (but shall not be obligated to), and
without waiver of any of the rights of the Agencyder this Agreement or any other Project
Document to which the Agency is a party, make queyment or otherwise cure any failure by
the Company to perform and observe its other ofitiga hereunder. All amounts so advanced
therefor by the Agency shall become an additiordigation of the Company to the Agency,
which amounts, together with interest thereon atrtéte of twelve percent (12%) per annum,
from the date advanced, the Company will pay upemahd therefor by the Agency. Any
remedy herein vested in the Agency for the collectbf Rental Payments or other amounts due
hereunder shall also be available to the Agencytlier collection of all such amounts so
advanced.

Section 4.7 Compliance with Law. The Company agrees that it will, throughout the
term of this Agreement and at its sole cost anceese, promptly observe and comply with all
Federal, State and local statutes, codes, laws, @ctinances, orders, judgments, decrees, rules,
regulations and authorizations, whether foreseamtoreseen, ordinary or extraordinary, which
shall now or at any time hereafter be binding upompplicable to the Company, the Facility,
any occupant, user or operator of the Facility ay gortion thereof (including, without
limitation, those relating to zoning, land use,|tnig codes, environmental protection, air, water
and land pollution, toxic wastes, hazardous wastels] wastes, wetlands, health, safety, equal
opportunity, minimum wages, and employment pras)i¢the“Legal Requirements”), and will
observe and comply with all conditions, requirerseaind schedules necessary to preserve and
extend all rights, licenses, permits (includingtheut limitation, zoning variances, special
exception and non-conforming uses), privileges)dhéses and concessions. The Company will
not, without the prior written consent of the Aggrevhich consent shall not be unreasonably
withheld or delayed), initiate, join in or consetot any private restrictive covenant, zoning
ordinance or other public or private restrictiomsiting or defining the uses that may be made of
the Facility or any part thereof. The Company Ishatlemnify and hold harmless the
Indemnified Parties (as defined in Section 6.2 6@reom and against all loss, cost, liability and
expense (a) in any manner arising out of or rel&deghy violation of or failure by the Company
(or any other Person occupying, operating or usiregFacility or any part thereof) to comply
with any Legal Requirement, or (b) imposed upon @wmpany or any of the Indemnified
Parties by any Legal Requirement; in case any mcigroceeding is brought against any of the
Indemnified Parties in respect of any Legal Reaguert, the Company shall upon notice from
any of the Indemnified Parties defend such actioproceeding by counsel satisfactory to the
Indemnified Party.

The Company may contest in good faith the validixistence or applicability of any of
the foregoing if (i) such contest shall not redultthe Facility or any part thereof or interest
therein being in any danger of being sold, fortite lost, (i) such contest shall not result ie th
Company or the Agency being in any danger of ami}f or any criminal liability for failure to
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comply therewith, and (iii) the Company shall hduenished such security, if any, as may be
reasonably requested by the Agency for failureoitomy therewith.

ARTICLE V

DAMAGE, DESTRUCTION AND CONDEMNATION

Section 5.1 Damage, Destruction and Condemnation (a) Subject to the terms of
the Mortgage as provided in subsection 5.1(i) belavthe event that at any time during the term
of this Agreement the whole or part of the Facibtyall be damaged or destroyed, or taken or
condemned by a competent authority for any pulsie or purpose, or by agreement among the
Agency, the Company and those authorized to exestish right, or if the temporary use of the
Facility shall be so taken by condemnation or agesd@ (a'Loss Event”)

0] the Agency shall have no obligation to rebuild,laep, repair or restore
the Facility,

(i) there shall be no abatement, postponement or feduct the Rental
Payments payable by the Company under this Agreeaneany other Project Document
to which it is a party, and

(i)  the Company will promptly give written notice ofcsuLoss Event to the
Agency, generally describing the nature and extesreof.

(b) In the event a Loss Event shall occur and such Ev&nt renders the Facility
inoperable, the Company shall

0] at its own cost and expense (except to the extard from the Net
Proceeds as provided below), promptly and diligergbuild, replace, repair or restore
the Facility to substantially its condition immetily prior to the Loss Event, or to a
condition of a least equivalent value, operatinficieincy and function, regardless of
whether or not the Net Proceeds derived from theslBvent shall be sufficient to pay
the cost thereof, and the Company shall not byoread payment of any such excess
costs be entitled to any reimbursement from then&genor shall the Rental Payments
payable by the Company under this Agreement orodmgr Project Document to which it
is a party be abated, postponed or reduced, or

(i) exercise its option to purchase the Agency’s isteire the Facility and to
terminate this Agreement as provided in Sectiorh@reof.

As soon as practicable but no later than ninety @@@s after the occurrence of the Loss Event,
the Company shall advise the Agency in writingha#f &ction to be taken by the Company under
this Section 5.1(b).

(c) All rebuilding, replacements, repairs or restonagiof the Facility in respect of or
occasioned by a Loss Event shall
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(1) automatically be deemed a part of the Facility shall be subject to this
Agreement,

(i) be effected only if the Company shall deliver te fkgency an Opinion of
Counsel acceptable to the Agency to the effectsbhah rebuilding, replacement, repair
or restoration shall not change the nature of thelify as an Approved Facility and a
qualified “project” as defined in the Act, and

(i)  be effected with due diligence in a good and workdlilee manner, in
compliance with all applicable legal requirementsl &e promptly and fully paid for by
the Company in accordance with the terms of thdiegige contract(s) therefor.

(d)  The date of completion of the rebuilding, replacetneepair or restoration of the
Facility shall be evidenced to the Agency by aifieate of an Authorized Representative of the
Company stating (i) the date of such completion) tifat all labor, services, machinery,
equipment, materials and supplies used therefor ahaosts and expenses in connection
therewith have been paid for, (iii) that the Fagihas been rebuilt, replaced, repaired or restored
to substantially its condition immediately prior lee Loss Event, or to a condition of at least
equivalent value, operating efficiency and functigw) that the Agency has good and valid
leasehold interest in all property constitutingtfudrthe Facility and all property of the Facility
subject to this Agreement, subject to Permitteduriarances, and (v) that the restored Facility
is ready for occupancy, use and operation for ntended purposes. Notwithstanding the
foregoing, such certificate shall state (x) thaisiigiven without prejudice to any rights of the
Company against third parties which exist at théedaf such certificate or which may
subsequently come into being, (y) that it is givarly for the purposes of this Section and
(z) that no Person other than the Agency may betleérefrom. Such certificate shall be
accompanied by (i) a certificate of occupancy @ittemporary or permanent, provided that if it
is a temporary certificate of occupancy, the Congpaiti proceed with due diligence to obtain a
permanent certificate of occupancy), if requiredd aany and all permissions, licenses or
consents required of governmental authorities f@ occupancy, operation and use of the
Facility for the purposes contemplated by this Agnent; and (ii) a search prepared by a title
company, or other evidence satisfactory to the Agemdicating that there has not been filed
with respect to the Facility any mechanic’s, matenen’s or any other lien in connection with
the rebuilding, replacement, repair and restorabbrthe Facility and that there exists no
encumbrances on or affecting the Facility or any feereof other than Permitted Encumbrances
or those encumbrances consented to by the Agency.

(e)  The Agency and the Company shall cooperate anduttongh each other in all
matters pertaining to the settlement, compromiskitration or adjustment of any claim or
demand on account of any Loss Event, and the sedtie compromise, arbitration or adjustment
of any such claim or demand shall, as between tengy and the Company, be subject to the
approval of the Company.

® Notwithstanding anything contained herein to thatey, if all or substantially
all of the Facility shall be taken or condemned,ifathe taking or condemnation renders the
Facility unsuitable for use by the Company as aoptated hereby, the Company shall exercise
its option to terminate this Agreement as provige8ection 8.1 hereof.

29
Error! Unknown document property name.



(@) The Company shall be entitled to any insuranceqeds or condemnation award,
compensation or damages attributable to the Faeititl the Company’s Property.

(h)  The Company hereby waives the provisions of Se@®nhof the New York Real
Property Law or any law of like import now or hefteain effect.

(1) Nothing contained in this Agreement shall be deetoedodify the obligations of
the Company pursuant to the Mortgage with respedhgurance or condemnation proceeds
which Mortgage shall control the use of insuranog @ndemnation proceeds.

ARTICLE VI

PARTICULAR COVENANTS

Section 6.1 Dissolution of Company; Restrictions on Company The Company
covenants and agrees that at all times duringdim of this Agreement, it will (i) maintain its
existence as a limited liability company, (ii) conte to be subject to service of process in the
State and organized under the laws of, or qualiftedo business in, the State, (iii) not liquidate,
wind-up or dissolve or otherwise dispose of allsabstantially all of its property, business or
assets remaining after the Commencement Date, ighdof consolidate with or merge into
another entity or permit one or more entities tosadidate with or merge into iprovided,
however,the Company, without violating the foregoing buthathe prior written consent of the
Agency, may consolidate with or merge into anotatity, or permit one or more entities to
consolidate with or merge into it, or sell or othie transfer all or substantially all of its
property, business or assets to another such datity thereafter liquidate, wind-up or dissolve
or not, as the Company may elect) if, (i) the Comypss the surviving, resulting or transferee
entity, and has a net worth (as determined in aegare with generally accepted accounting
principles) at least equal to that of the Companmsediately prior to such consolidation, merger
or transfer, or (ii) in the event that the Compangot the surviving, resulting or transferee gntit
(2) the surviving, resulting or transferee entiy (s solvent and subject to service of process in
the State and organized under the laws of the ,Siat@ny other state of the United States, and
duly qualified to do business in the State andag&umes in writing all of the obligations of the
Company contained in this Agreement and all othejelet Documents to which the Company
shall be a party, (2) the Company delivers to tigerfcy an Opinion of Counsel to the effect that
this Agreement and all other Project Documentsdpkéor the Project Documents not executed
and delivered as of the Closing Date) to which@oenpany shall be a party constitute the legal,
valid and binding obligations of such successor gamy and are enforceable in accordance with
their respective terms to the same extent as thewe venforceable against the predecessor
Company, and (3) in the opinion of an Independertointant, such successor Company has a
net worth (as determined in accordance with gelyeaalcepted accounting principles) after the
merger, consolidation, sale or transfer at leasaktp that of the Company immediately prior to
such merger, consolidation, sale or transfer.

Section 6.2 Indemnity. (a) The Company shall at all times protect awntt ithe
Agency and any director, member, officer, emplogsgyant or agent thereof and persons under
the Agency’s control or supervision (collectivelhe ‘Indemnified Parties’ and each an
“Indemnified Party” ) harmless of, from and against any and all claiwisether in tort, contract
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or otherwise), demands, expenses and liabilitiesoses, damage, injury and liability of every
kind and nature and however caused, and taxesr(ttan, with respect to each Indemnified
Party, losses arising from the gross negligenagilful misconduct of such Indemnified Party),
arising upon or about the Facility or resultingnfraarising out of, or in any way connected with
() the financing of the costs of the Facility amide participation of the Agency in the
transactions contemplated by this Agreement, thengamy Lease and the other Project
Documents, (ii) the acquisition, equipping, insttin or completion of the Project or any part
thereof or the effecting of any work done in or atbthe Facility, (iii) any defects (whether latent
or patent) in the Facility, (iv) the maintenancepair, replacement, restoration, rebuilding,
upkeep, use, occupancy, ownership, leasing, sirgeit operation of the Facility or any portion
thereof, or (v) the execution and delivery by thddmnified Party, 110 Hotels or the Company,
or performance by the Indemnified Party, 110 HotaisCompany, of, any of its obligations
under, this Agreement or any other Project Docunmnény other document or instrument
delivered in connection herewith or therewith c@ #nforcement of any of their terms hereof or
thereof or the transactions contemplated herelthereby. The Indemnified Parties, jointly or
severally, shall not be liable for any damage qurinto the person or property of the Company
or its directors, officers, partners, employeegnag or servants or persons under the control or
supervision of the Company or any other Person nvap be about the Facility, due to any act or
negligence of any Person other than, with resmeany Indemnified Party, the gross negligence
or willful misconduct of such Indemnified Party.

(b) The Company releases the Indemnified Parties framj agrees that the
Indemnified Parties shall not be liable for andeagrto indemnify and hold the Indemnified
Parties harmless against any expense, loss, damqg, or liability incurred because of any
lawsuit commenced as a result of action taken lyylademnified Party with respect to any of
the matters set forth in subdivision (i) through ¢¥ Section 6.2(a) hereof or at the direction of
the Company or the Company with respect to anyuchsmatters above referred to. Each
Indemnified Party, as the case may be, shall prignmatify 110 Hotels in writing of any claim
or action brought against such Indemnified Partwimch indemnity may be sought against the
Company pursuant to this Section 6.2; such notied ¥e given in sufficient time to allow the
Company to defend or participate in such claim aiioa, but the failure to give such notice in
sufficient time shall not constitute a defense beder nor in any way impair the obligations of
the Company under this Section 6.2.

(c) In addition to and without limitation of all otheepresentations, warranties and
covenants made by the Company under this Agreentbat,Company further represents,
warrants and covenants that the Company has nat Hezardous Materials (as defined
hereinafter) on, from, or affecting the Facility amy manner which violates Federal, state or
local laws, ordinances, rules, regulations, or gg@$ governing the use, storage, treatment,
transportation, manufacture, refinement, handlipgpduction or disposal of Hazardous
Materials, and that, to the best of the Compangewedge and based on information included
in the Environmental Assessment Report preparedPdpmac-Hudson Environmental, Inc.,
dated January 2002, a true and complete copy othwthe Company has delivered to the
Agency (thé'Audit” ), and except as provided in the Audit, no prionewof the Facility or any
tenant, subtenant, prior tenant or prior subterevie used Hazardous Materials on, from or
affecting the Facility in any manner which violatesderal, state or local laws, ordinances, rules,
regulations or policies governing the use, storageatment, transportation, manufacture,
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refinement, handling, production or disposal of &t@pus Materials. The Company shall, to the
extent required by applicable law, keep or cause Rhcility to be kept free of Hazardous
Materials. Without limiting the foregoing, the Cpamy shall not cause or permit the Facility or
any part thereof to be used to generate, manuggctefine, transport, treat, store, handle,
dispose, transfer, produce or process Hazardou®riist except in compliance with all
applicable Federal, state and local laws or reguiaf nor shall the Company cause or permit, as
a result of any intentional or unintentional actoonission on the part of the Company or any
tenant or subtenant, a release of Hazardous Mistesiato the Facility or onto any other
property. The Company shall comply with and usebist efforts to ensure compliance by all
tenants and subtenants with all applicable Fedstate and local laws, ordinances, rules and
regulations, whenever and by whomever triggered,shnall obtain and comply with, and use its
best efforts to ensure that all tenants and subtsnabtain and comply with, any and all
approvals, registrations or permits required thedeu; provided, however, that if any such
tenant or subtenant shall be an Affiliate of thenpany, the obligation of the Company with
respect to such Persons shall be absolute andmitéd to best efforts. The Company shall
(i) conduct and complete all investigations, stadisampling, and testing, and all remedial,
removal, and other actions required by applicabile to clean up and remove all Hazardous
Materials, on, from, or affecting the Facility (x)accordance with all applicable Federal, state
and local laws, ordinances, rules, regulations, @olties and (y) in accordance with the orders
and directives of all Federal, state and local gavental authorities, and (ii) defend, indemnify,
and hold harmless each Indemnified Party from against any claims, demands, penalties,
fines, liabilities, settlements, damages, costexmenses of whatever kind or nature, known or
unknown, contingent or otherwise, arising out of,iro any way related to, (w) the presence,
disposal, release, or threatened release of anwrdiazs Materials which are on, from, or
affecting the Facility; (x) any personal injury ¢loding wrongful death) or property damage
(real or personal) arising out of or related tohsttazardous Materials; (y) any lawsuit brought
or threatened, settlement reached, or governmeldr aelating to such Hazardous Materials;
and/or (z) any violation of laws, orders, regulasprequirements or demands of government
authorities, which are based upon or in any wagtedl to such Hazardous Materials including,
without limitation, reasonable attorney and coretltfees, investigation and laboratory fees,
court costs, and litigation expenses. For purpadethis paragraph, “Hazardous Materials”
includes, without limit, any flammable explosiveadioactive materials, hazardous materials,
hazardous wastes, hazardous or toxic substancedated materials defined in and to the extent
prohibited by, the Comprehensive Environmental Rasp, Compensation, and Liability Act of
1980, as amended (42 U.S.C. 88 9604eef), the Hazardous Materials Transportation Act, as
amended (49 U.S.C. 8§88 5101sen), the Resource Conservation and Recovery Actireesnded
(42 U.S.C. 886901 eeg), and in the regulations adopted and publicatipnsmulgated
pursuant thereto, or any other Federal, state cal lenvironmental law, ordinance, rule, or
regulation. The provisions of this paragraph shalin addition to any and all other obligations
and liabilities the Company may have to any Inddiedi Party at common law, and shall
survive the termination of this Agreement.

The parties hereto agree that the reference inShkigion 6.2(c) to the Audit is not
intended, and should not be deemed to intend, tdifgnoqualify, reduce or diminish the
Company’s obligations to carry out and performoélthe covenants stated in Section 4.7 hereof
and throughout this Section 6.2, including but hotited to, those covenants wherein the
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Company is obligated to indemnify each IndemnifiBdrty and comply with all laws,
ordinances, rules and regulations pertaining toalrtimis Materials.

(d)  The indemnifications and protections set forth imstSection 6.2 shall be
extended to the Agency and its members, directdfisers, employees, agents and servants and
persons under the Agency’s control or supervision.

(e) To effectuate the purposes of this Section 6.2 Qbmpany will provide for and
insure, in the public liability policies required Bection 4.5 hereof, not only its own liability in
respect of the matters therein mentioned but dediability pursuant to this Section 6.2 (other
than the liability pursuant to Section 6.2(a)(idaw) hereof, and with respect to Section 6.2(c)
hereof, only to the extent such insurance is regisgravailable). Anything to the contrary in
this Agreement notwithstanding, the covenants ef @ompany contained in this Section 6.2
shall remain in full force and effect after thent@mation of this Agreement until the later of
() the expiration of the period stated in the a&mgille statute of limitations during which a claim
or cause of action may be brought and (ii) paymerftll or the satisfaction of such claim or
cause of action and of all expenses and chargasratt by the Agency relating to the
enforcement of the provisions herein specified.

® For the purposes of this Section 6.2, the Compamgll snot be deemed
employees, agents or servants of the Agency orraopeunder the Agency’s control or
supervision.

Section 6.3 Compensation and Expenses of the AgencyThe Company shall pay
the fees, costs and expenses of the Agency togeititeany fees and disbursements incurred by
the Agency’s Project Counsel and the Agency’s ganewunsel in performing services for the
Agency in connection with this Agreement or anyeotRroject Document.

Section 6.4 Retention of Title to Facility; Grant of Easements;Release of Facility
(&) The Agency shall not sell, assign, encumbehefothan for Permitted Encumbrances),
convey or otherwise dispose of the Land or thelfaar any part thereof or interest therein
during the term of this Agreement, other than thenting of the Mortgage and any security
interests or agreements relating thereto and exaxsepét forth in Sections 4.2, 5.1 and 7.2 hereof,
without the prior written consent of the Companyl amy purported disposition without such
consent shall be void.

Notwithstanding the foregoing paragraph, the Agewdi; at the written request of an
Authorized Representative of the Company, so loagthere exists no Event of Default
hereunder, grant such rights of way or easemengs, @across, or under, the Land and the
Facility, or grant such permits or licenses in extgo the use thereof, free from the leasehold
estate of this Agreement, as shall be necessacprorenient for the construction or use of the
Facility, provided that such leases, rights of wagsements, permits or licenses shall not
adversely affect the use or operation of the Rgcifhe Agency agrees, at the sole cost and
expense of the Company, to execute and deliveaadyall instruments necessary or appropriate
to confirm and grant any such right of way or eamsetor any such permit or license and to
release the same from the leasehold estate cAgineement.
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Notwithstanding any other provision of this Agreemeso long as there exists no Event
of Default hereunder, the Company may from timértee request in writing to the Agency the
release of and removal from this Agreement andle¢lasehold estate created hereby of any
unimproved part of the Land (on which none of thgilovements or Facility Equipment is
situated) provided that such release and removbhat adversely affect the use or operation of
the Facility. Upon any such request by the Comp#my Agency shall, at the sole cost and
expense of the Company, execute and deliver analhitstruments necessary or appropriate to
so release and remove such portion of the Landcandey leasehold interest thereto to the
Company, subject to the following: (i) any lieeasements, encumbrances and reservations to
which the leasehold was subject at the time of ribog of this Agreement; (ii) any liens,
easements and encumbrances created at the redudst Company or to the creation or
suffering of which the Company consented; (iii) dighs and encumbrances or reservations
resulting from the failure of the Company to penfcor observe any of the agreements on its part
contained in this Agreement; (iv) Permitted Encuamges (other than the lien of this
Agreement); and (v) any liens for taxes or assessmot then delinquenprovided, however,
no such release shall be effected unless therelshdklivered to the Agency a certificate of an
Authorized Representative of the Company, datednaye than sixty (60) days prior to the date
of the release, stating that, in the opinion of leeson signing such certificate, the portion ef th
Land so proposed to be released and the releaselofportion of the Land is not needed for the
operation of the Facility, will not adversely affehe use or operation of the Facility and will not
destroy the means of ingress thereto and egressfrita.

(b) No conveyance or release effected under the pomassof this Section 6.4 shall
entitle the Company to any abatement or diminuttérthe Rental Payments payable under
Section 3.3 hereof required to be made by the Caognpeder this Agreement or any other
Project Document to which it shall be a party.

Section 6.5 Discharge of Liens (a) If any lien, encumbrance or charge is fited
asserted (including, without limitation, any lieor fthe performance of any labor or services or
the furnishing of materials), or any judgment, @egrorder, levy or process of any court or
governmental body is entered, made or issued orckaiy (such liens, encumbrances, charges,
judgments, decrees, orders, levies, processes kmohscbeing herein collectively called
“Liens” ), whether or not valid, is made against the Rgcor any part thereof or the interest
therein of the Agency or the Company or againstafitpe Rental Payments payable under this
Agreement or the interest of the Agency or the Camypunder this Agreement, other than Liens
for Impositions (as defined in Section 4.4 herewd) yet payable, Permitted Encumbrances, or
Liens being contested as permitted by Section pligbeof, the Company forthwith upon receipt
of notice of the filing, assertion, entry or issaarof such Lien (regardless of the source of such
notice) shall give written notice thereof to theehgy and take all action (including the payment
of money and/or the securing of a bond) at its @est and expense as may be necessary or
appropriate to obtain the discharge in full theranfl to remove or nullify the basis therefor.
Nothing contained in this Agreement shall be carestras constituting the express or implied
consent to or permission of the Agency for the grenbince of any labor or services or the
furnishing of any materials that would give riseatoy Lien against the Agency’s interest in the
Facility.
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(b) The Company may at its sole expense contest (pfter written notice to the
Agency), by appropriate action conducted in goathfand with due diligence, the amount or
validity or application, in whole or in part, of whien, if (1) such proceeding shall suspend the
execution or enforcement of such Lien against thali®y or any part thereof or interest therein,
or in this Agreement, of the Agency or against ahyhe Rental Payments payable under this
Agreement, (2) neither the Facility nor any pareréof or interest therein would be in any
danger of being sold, forfeited or lost, (3) neittiee Company nor the Agency would be in any
danger of any civil or any criminal liability, othéhan normal accrual of interest, for failure to
comply therewith, and (4) the Company shall havaifhed such security, if any, as may be
required in such proceedings or as may be reaspnatpiested by the Agency.

Section 6.6 Agency’s Authority; Covenant of Quiet Enjoyment The Agency
covenants and agrees that it has full right andubauthority to enter into this Agreement for
the full term hereof, and that, subject to the geand provisions of the Permitted Encumbrances
(and any other impairments of title whether or appearing on the leasehold title insurance
policy referred to in Section 2.3 hereof), so l@sgthe Company shall pay the Rental Payments
payable by it under this Agreement and shall dilgeove all the covenants, stipulations and
agreements herein contained obligatory upon itaanBvent of Default shall not exist hereunder,
the Agency shall take no action to disturb the pdcquiet and undisputed possession of the
Facility by the Company, and the Agency (at thee smist and expense of the Company) shall
from time to time take all necessary action to #vad, subject to Permitted Encumbrances.

Section 6.7 No Warranty of Condition or Suitability . THE AGENCY HAS NOT
MADE AND DOES NOT MAKE ANY REPRESENTATION OR WARRANRY
WHATSOEVER, EITHER EXPRESS OR IMPLIED, WITH RESPECTO THE
MERCHANTABILITY, CONDITION, FITNESS, DESIGN, OPERAIDN OR
WORKMANSHIP OF ANY PART OF THE FACILITY, ITS FITNES FOR ANY
PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THRIATERIALS IN THE
FACILITY, OR THE SUITABILITY OF THE FACILITY FOR THE PURPOSES OR NEEDS
OF THE COMPANY OR THE EXTENT TO WHICH SUCH FUNDS AMLABLE TO THE
COMPANY WILL BE SUFFICIENT TO PAY THE COST OF COMMTION OF THE
PROJECT. THE COMPANY ACKNOWLEDGES THAT THE AGENCYS NOT THE
MANUFACTURER OF THE FACILITY EQUIPMENT NOR THE MANWACTURER’S
AGENT NOR A DEALER THEREIN. THE COMPANY, ON BEHALFOF ITSELF AND
ANY AND ALL SUBLESSEES, IS SATISFIED THAT THE FACIOY IS SUITABLE AND
FIT FOR PURPOSES OF THE COMPANY AND ANY SUBLESSEETHE AGENCY
SHALL NOT BE LIABLE IN ANY MANNER WHATSOEVER TO THE COMPANY OR
ANY SUBLESSEE OR ANY OTHER PERSON FOR ANY LOSS, DAGE OR EXPENSE
OF ANY KIND OR NATURE CAUSED, DIRECTLY OR INDIRECTY, BY THE
PROPERTY OF THE FACILITY OR THE USE OR MAINTENANCEHEREOF OR THE
FAILURE OF OPERATION THEREOF, OR THE REPAIR, SER\HGOR ADJUSTMENT
THEREOF, OR BY ANY DELAY OR FAILURE TO PROVIDE ANY SUCH
MAINTENANCE, REPAIRS, SERVICE OR ADJUSTMENT, OR BAXNY INTERRUPTION
OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOS% BUSINESS
HOWSOEVER CAUSED.

Section 6.8 (Reserved)
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Section 6.9 Employment Information, Opportunities and _Guidelines. (@)
Annually, by January 1 of each year during the teifnthis Agreement, the Company shall
submit to the Agency an employment report relatmghe period commencing January 1 of the
previous year and ending December 31 of the ye#neobbligation of the filing of such report,
substantially in the form of Schedule A heretotitied as to accuracy by the Company.

(b)  The Company shall ensure that all employees anticapfs for employment by
the Company or its Affiliates with regard to thecHisy are afforded equal employment
opportunities without discrimination. Except asotberwise provided by collective bargaining
contracts or agreements, new employment opporésnitieated as a result of the Project shall be
listed with the New York State Department of LaBmmmunity Services Division, and with the
administrative entity of the service delivery aceeated by the Federal Job Training Partnership
Act (P.L. No. 97-300) in which the Facility is Ided. Except as is otherwise provided by
collective bargaining contracts or agreements,Gbenpany agrees, where practicable, to first
consider, and cause each of his Affiliates at theilfey to first consider, persons eligible to
participate in the Federal Job Training PartnergRif. No. 97-300) programs who shall be
referred by administrative entities of service de&ly areas created pursuant to such act or by the
Community Services Division of the New York Statedartment of Labor for such new
employment opportunities.

(c) Nothing in this Section shall be construed to regjtihe Company to violate any
existing collective bargaining agreement with respe hiring new employees.

Section 6.10 Further Assurances The Company will do, execute, acknowledge and
deliver or cause to be done, executed, acknowledmaedl delivered such further acts,
instruments, conveyances, transfers and assuramegsagding Uniform Commercial Code
financing statements, at the sole cost and expehdbe Company, as the Agency deems
necessary or advisable for the implementation, caftdgion, correction, confirmation or
perfection of this Agreement and any rights of Agency hereunder.

Section 6.11 Recording and Filing A memorandum of this Agreement shall be
recorded by the Company in the appropriate officth® Register of the County of Suffolk, or in
such other office as may at the time be providedalyas the proper place for the recordation
thereof.

Section 6.12 Further Encumbrances. The Company shall not create, permit or suffer
to exist any mortgage, encumbrance, lien, secunigyrest, claim or charge against the Facility or
any part thereof, or the interest of the Companyhm Facility or this Agreement, except for
Permitted Encumbrances.

ARTICLE VII

EVENTS OF DEFAULT,; REMEDIES

Section 7.1 Events of Default Any one or more of the following events shall
constitute an “Event of Default” hereunder:
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(a) Failure of the Company to pay when due any Rerdghfent within fifteen (15)
days of the due date thereof;

(b) (i) Failure of the Company to observe and grenfany covenant, condition or
agreement on its part to be performed under Sectdds, 4.4, 4.6, 4.7, 5.1, 6.1, 6.2, 6.3,
6.9, 6.12, 7.6, 8.3, 9.3 or 9.14 hereof and coatige of such failure for a period of thirty
(30) days after receipt by the Company of writteniae specifying the nature of such
default from the Agency;

(i) Failure of the Company to observe and perform aonyewgant or
agreement on its part to be performed under Sedtidrnereof and continuance of such
failure for a period of ten (10) days after recegyt the Company of written notice
specifying the nature of such default from the Agen

(c) Failure of the Company to observe and perform aoyewcant, condition or
agreement hereunder on its part to be performecefgxas set forth in Section 7.1(a) or (b)
above) and (i) continuance of such failure for aqueof thirty (30) days after receipt by the
Company of written notice specifying the naturesoth default from the Agency, or (i) if by
reason of the nature of such default the same earrbedied, but not within the said thirty (30)
days, the Company fails to proceed with reasondititeence after receipt of said notice to cure
the same or fails to continue with reasonable eliigg its efforts to cure the same;

(d)  The Company or any Guarantor shall (i) apply foconsent to the appointment
of or the taking of possession by a receiver, tigtor, custodian or trustee of itself or of allaor
substantial part of its property, (i) admit in timg its inability, or be generally unable, to pesy
debts as such debts generally become due, (iigraaggeneral assignment for the benefit of its
creditors, (iv) commence a voluntary case under Rederal Bankruptcy Code (as now or
hereafter in effect), (v) file a petition seeking take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding-ugu, composition or adjustment of debts,
(vi) fail to controvert in a timely or appropriateanner, or acquiesce in writing to, any petition
filed against itself in an involuntary case undee tFederal Bankruptcy Code, (vii) take any
action for the purpose of effecting any of the fmiag, or (viii) be adjudicated a bankrupt or
insolvent by any court;

(e) A proceeding or case shall be commenced, withaiaghplication or consent of
the Company or any Guarantor, in any court of caemgegurisdiction, seeking, (i) liquidation,
reorganization, dissolution, winding-up or compiosit or adjustment of debts, (ii)the
appointment of a trustee, receiver, liquidator,tedisn or the like of the Company or any
Guarantor or of all or any substantial part ofréspective assets, or (iii) similar relief undey an
law relating to bankruptcy, insolvency, reorganimat winding-up or composition or adjustment
of debts, and such proceeding or case shall cantimdismissed, or an order, judgment or
decree approving or ordering any of the foregoimgjldoe entered and continue unstayed and in
effect, for a period of sixty (60) days; or any erdor relief against the Company or any
Guarantor shall be entered in an involuntary cagkeuthe Federal Bankruptcy Code; the terms
“dissolution” or “liquidation” of the Company or gnGuarantor as used above shall not be
construed to prohibit any action otherwise perrditby Section 6.1 hereof or Section 2.6 of the
Guaranty Agreement;
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® Any representation or warranty made (i) by the Camypor any Guarantor in the
application and related materials submitted to Algency for approval of the Project or the
transactions contemplated by this Agreement, pbyiithe Company herein or by any Guarantor
of any other Project Document, or (iii) in any repaertificate, financial statement or other
instrument furnished pursuant hereto or any offthhegoing, shall prove to be false, misleading
or incorrect in any material respect as of the dea€e;

(@0 The commencement of proceedings to foreclose éneoli the Mortgage;
(h)  Any loss of leasehold interest of the Agency in Baeility;

0] An “Event of Default” under the Guaranty Agreementthe Ground Lease shall
occur and be continuing; or

()] The Company or any Guarantor shall become a PtetdilBierson.

Section 7.2 Remedies on Default Whenever any Event of Default referred to in
Section 7.1 hereof shall have occurred and be maing, the Agency may take any one or more
of the following remedial steps:

(@8 The Agency may terminate this Agreement and the 2o Lease (with the
effect that the term of this Agreement and the CamypLease shall be deemed to have expired
on such date of termination as if such date weeeotiiginal expiration date of this Agreement
and the Company Lease) in which case this Agreemedtthe Company Lease and all of the
estate, right, title and interest herein grantedasted in the Company shall cease and terminate,
and convey all of the Agency’s right, title andergst in the Facility to the Company, which the
Agency may accomplish by executing and recordinghenreal property records of the County
Clerk of Suffolk County, at the sole cost and e)geeaf the Company, a termination hereof, and
a bill of sale, and the Company hereby waives dejiand acceptance of such termination and
bill of sale as a condition to its validity, andpants the Agency its true and lawful agent and
attorney-in-fact (which appointment shall be deerteetie an agency coupled with an interest)
with full power of substitution to file on its bdhall affidavits, questionnaires and other
documentation necessary to accomplish the recoxdisgch termination; or

(b)  The Agency may bring an action for damages forgagment of out of pocket
fees or expense or costs or disbursements of tled@gresulting from such default and the
Agency may bring an action for injunction or speciperformance provided, however, that
notwithstanding any other provision of this agreetmer of any other Project Document, no
remedy of specific performance or injunction, ohest equitable remedy may be sought or
obtained by the Agency to prevent or delay or ing@d any way a merger or corporate
restructuring undertaken by the Company, or a rgalucor a relocation of employees or
operations or facilities, or to require the Companmycomplete construction of the Facility or
remedy any defect of title to the Facility and thgency hereby absolutely and irrevocably
waives any right to any such remedy and any rightdek or obtain any such remedy. The
foregoing shall not limit the Agency’s rights toferce recapture of Benefits pursuant to Section
8.3 hereof, to terminate any Project Document oerforce any monetary obligation of the
Company hereunder or under the Project Documents;
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(c) The Agency may suspend or terminate the Sales Tetker_or require the
Company to surrender the Sales Tax Letter to thendygfor cancellation;

(d)  The Agency may require the Company to make paymentigu of real estate
taxes under Section 4.3 hereof with respect to_trel and the Facility in an amount equal to
that amount which the Company would otherwise lggiired to pay if it were the owner of the
Land and the Facility; or

(e) The Agency may take whatever action at law or imitygas may appear
necessary or desirable to collect the Rental Paigritven due, or to enforce performance or
observance of any obligations, agreements or congid the Company under this Agreement.

® without limiting the generality of any other promia of any other Project
Document or any remedy of the Agency hereunder aitdout waiving or releasing the
Company from any of its obligations hereunder, enoytgagee of the Facility may (but shall not
be obligated to) take any action to prevent or woecany default by the Company in the
performance of or compliance with any of the Conymoovenants or obligations hereunder.

No action taken pursuant to this Section 7.2 (idicig termination of this Agreement
pursuant to this Section 7.2 or by operation of lawotherwise) shall, except as expressly
provided herein, relieve the Company from the Camg{saobligations hereunder, including
without limitation, the obligations of the Companowpder Sections 4.3 (until such time as the
Company shall pay taxes as the record owner ofane or the Facility), 6.2, 8.3, 9.13 and 9.15
hereof, all of which shall survive any such action.

Section 7.3 Remedies Cumulative The rights and remedies of the Agency under this
Agreement shall be cumulative and shall not excladg other rights and remedies of the
Agency allowed by law with respect to any defaultler this Agreement. Failure by the Agency
to insist upon the strict performance of any of¢beenants and agreements herein set forth or to
exercise any rights or remedies upon default byGbmpany hereunder shall not be considered
or taken as a waiver or relinquishment for the eitof the right to insist upon and to enforce by
mandatory injunction, specific performance or othegspropriate legal remedy in strict
compliance by the Company with all of the covenamtd conditions hereof, or of the rights to
exercise any such rights or remedies, if such dieffssthe Company be continued or repeated.

Section 7.4 No Additional Waiver Implied by One Waiver. In the event any
covenant or agreement contained in this Agreemiauld be breached by either party and
thereafter waived by the other party, such waivellsbe limited to the particular breach so
waived and shall not be deemed to waive any otheadh hereunder. No waiver shall be
binding unless it is in writing and signed by thaty making such waiver. No course of dealing
between the Agency and the Company or any delaymossion on the part of the Agency in
exercising any rights hereunder or under any ddneject Document shall operate as a waiver.

Section 7.5 Effect on Discontinuance of ProceedingsIn case any proceeding taken
by the Agency under this Agreement or under angroffroject Document on account of any
Event of Default hereunder or thereunder shall haeen discontinued or abandoned for any
reason or shall have been determined adversehetédgency, then, and in every such case, the
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Agency shall be restored to its former position aiggthts hereunder and thereunder, and all
rights, remedies, powers and duties of the Agerwll ontinue as in effect prior to the
commencement of such proceedings.

Section 7.6 Agreement to Pay Attorneys’ Fees and Expensesin the event the
Company should default under any of the provisiohthis Agreement and the Agency should
employ attorneys or incur other expenses for theeawmn of the Rental Payments payable
hereunder or the enforcement of performance orredsee of any obligation or agreement on
the part of the Company herein contained, the Comaarees that it will on demand therefor
pay to the Agency the reasonable fees and disbersgsnof such attorneys and such other
expenses so incurred.

ARTICLE VI

OPTIONS TO PURCHASE THE FACILITY; RECAPTURE OF BENE FITS

Section 8.1 Option to Purchase Facility and to Terminate Agreerent. (a) Subject

to the provisions of Section 8.3 hereof, the Comgpshall have the option to purchase the
Agency'’s leasehold interest in the Facility anddgominate this Agreement on any date during
the term hereof by paying all Rental Payments du# payable hereunder to the date such
purchase option is exercised. The Company shalcese such option by delivering to the
Agency a written notice of an Authorized Represévgaof the Company to an Authorized
Representative of the Agency stating that the Compeas elected to exercise its option under
this Section 8.1(a) and the date on which suchhase and termination is to be made. In
addition, the Company shall purchase the Agenag&séhold interest in the Facility on the
scheduled expiration date of this Agreement bymswin such date any and all Rental Payments
then due hereunder.

(@8  The Company, in purchasing the Agency’s intereshéeFacility and terminating
this Agreement pursuant to Section 8.1(a) herdwll pay to the Agency, as the purchase price,
in legal tender, an amount equal to all Rental Raysithen due and payable hereunder to the
date such purchase option is exercised, plus ofter §$1.00).

(b) The Company shall not, at any time, assign or teaints option to purchase the
Agency'’s interest in the Facility as contained ImstSection 8.1 separate and apart from a
permitted assignment of this Agreement pursuamheaterms of Section 9.3 hereof without the
prior written consent of the Agency.

Section 8.2 Conveyance on Exercise of Option to PurchaseAt the closing of any
purchase of the Agency’s leasehold interest inRhellity pursuant to Section 8.1 hereof, the
Agency will, upon payment of the purchase pricelivde or cause to be delivered to the
Company (i) a termination of leases in recordaldenf and all other necessary documents,
releases, discharges, satisfactions or similar meots necessary to convey to the Company all
of the Agency’s right, title and interest in andthe Facility and terminating this Agreement and
terminate all liens or rights of the Agency in tRacility; and (ii) all necessary documents
releasing and conveying to the Company all of tigecy’s rights and interests in and to any
rights of action (other than as against the Commargny insurer of the insurance policies under
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Section 4.5(a)(iii) hereof), or any insurance pemts(other than liability insurance proceeds for
the benefit of the Agency) or condemnation awawdd) respect to the Facility or any portion
thereof.

Upon conveyance of the Agency’s leasehold intemesthe Facility pursuant to this
Section 8.2, this Agreement and all obligationgh&f Company hereunder shall be terminated
except the obligations of the Company under Sestb8 (until such time as the Company shall
pay taxes as the record owner of the Land or tledifyy, 6.2, 9.13 and 9.15 hereof shall survive
such termination.

Section 8.3 Recapture of Agency Benefits It is understood and agreed by the parties
to this Agreement that the Agency is entering ithis Agreement in order to provide financial
assistance to the Company for the Project anddonaglish the public purposes of the Act. In
consideration therefor, the Company hereby agreésllaws:

(a)(i) If there shall occur a Recapture Eventrafite date hereof the Company
shall pay to the Agency as a return of public bimefonferred by the Agency, the
following amounts:

(A)  one hundred per cent (100%) of the Benefitsdgiined below) if
the Recapture Event occurs within the first (4)rgedter the date hereof;

(B)  eighty per cent (80%) of the Benefits if thecRpture Event occurs
during the fifth (5th) year after the date hereof;

(C)  sixty per cent (60%) of the Benefits if the Rpture Event occurs
during the sixth (6th) year after the date hereof;

(D) forty per cent (40%) of the Benefits if the Rpture Event occurs
during the seventh (7th) year after the date heweof

(E) twenty per cent (20%) of the Benefits if thecRgture Event
occurs during the eighth (8th) year after the thateof.

As used in this Section 8.3 the tefBenefits” shall mean, collectively:

(1) all real estate tax benefits which have accrieedhe benefit of the Company
during such time as the Agency was the leaseholteowf the Facility Realty by reason of the
Agency’s leasehold, such tax benefits to be contpbie subtracting the payments in lieu of
taxes paid under Section 4.3 hereof from those paysnwhich the Company or the Sublessee
would have been required to pay during the termhaf Agreement (within the meaning of
Section 3.2 hereof) had the Town determined theuatnof such real estate taxes as would be
due if the Company had been the owner of the Badliring such term; and

(2) all miscellaneous benefits derived from the Wgeés participation in the
straight-lease transaction contemplated by thise@grent, including, but not limited to, any
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exemption from any applicable sales and use taxitgage recording tax and filing and
recording fees.

As used in this Section 8.3 the tetRecapture Event” shall mean any of the following
events:

(1) The Company shall have liquidated its operatiand/or assets (absent a showing
of extreme hardship);

(2) The Company shall have ceased all or subslignéfi of its operations at the
Facility (whether by relocation to another facility otherwise, or whether to another facility
either within or outside of the Town);

(3) The Company shall have subleased all or angigroof the Facility in violation
of the limitations imposed by Section 9.3 hereoftheut the prior written consent of the
Agency; or

4) The Company shall have sold, leased, transfesreotherwise disposed of all or
substantially all of its interest in the Facilitplass the Agency shall have otherwise provided it
prior written consent to such sale, lease, trarmfelisposal.

Notwithstanding the foregoing, a Recapture Eveatlsiot be deemed to have occurred
if the Recapture Event shall have arisen as a tdiieamediate result of (i) a taking or
condemnation by governmental authority of all obstantially all of the Facility, or (ii) the
inability at law of the Company to rebuild, repaiestore or replace the Facility after the
occurrence of a Loss Event to substantially itsdaoon prior to such Loss Event, which inability
shall have arisen in good faith through no faultlom part of the Company or any Affiliate.

(b) The Company covenants and agrees to furnish Agency with written
notification upon any Recapture Event or dispositid the Facility or any portion thereof made
within ten (10) years of the date hereof, whichifieation shall set forth the terms of such
Recapture Event and/or disposition.

(c) In the event any payment owing by the Compamyeu this Section 8.3 shall not
be paid on demand by the Company, such paymerni lsbal interest from the date of such
demand at the then current interest rate imposedetnquent payments of real property taxes
until the Company shall have paid such paymenuih fogether with such accrued interest to
the date of payment, to the Agency.

(d) The Agency, in its sole discretion, may waiWleoa any portion of any payment
owing by the Company under this Section 8.3.

(e) The provisions of this Section 8.3 shall suevilie termination of this Agreement
for any reason whatsoever, notwithstanding anyiprav of this Agreement to the contrary.

42
Error! Unknown document property name.



ARTICLE IX

MISCELLANEOUS

Section 9.1 Force Majeure. In case by reason &brce majeureeither party hereto
shall be rendered unable wholly or in part to cauyits obligations under this Agreement, then
except as otherwise expressly provided in this Agrent, if such party shall give notice and full
particulars of sucorce majeurein writing to the other party within a reasonabime after
occurrence of the event or cause relied on, thgatibns of the party giving such notice (other
than the obligations of the Company to make thet&®ePayments required under the terms
hereof, or to comply with Sections 4.5 or 6.2 h&reso far as they are affected by sudolce
majeure,shall be suspended during the continuance of thkility then claimed, which shall
include a reasonable time for the removal of tliecethereof, but for no longer period, and such
party shall endeavor to remove or overcome suchilihbawith all reasonable dispatch. The
term “force majeure”, as employed herein, shall mean acts of God,estrilockouts or other
industrial disturbances, acts of the public enearglers of any kind of the Government of the
United States or of the State or any civil or raiyt authority, insurrections, riots, epidemics,
landslides, lightning, earthquakes, fires, hurressnstorms, floods, washouts, droughts, arrest,
restraining of government and people, civil disturtes, explosions, partial or entire failure of
utilities, shortages of labor, material, suppliedransportation, or any other similar or different
cause not reasonably within the control of theypaldiming such inability. It is understood and
agreed that the requirements that forge majeureshall be reasonably beyond the control of the
party and shall be remedied with all reasonablpadch shall be deemed to be satisfied in the
event of a strike or other industrial disturbangerethough existing or impending strikes or
other industrial disturbances could have beeneskttly the party claiming #érce majeure
hereunder by acceding to the demands of the opgpp&irson or persons.

The Company shall promptly notify the Agency updm toccurrence of each force
majeure,describing sucliorce majeureand its effects in reasonable detail. The Com=naj
also promptly notify the Agency upon the terminatiof each suchorce majeure. The
information set forth in any such notice shall betbinding upon the Agency, and the Agency
shall be entitled to dispute the existence of &rge majeureand any of the contentions
contained in any such notice received from the Gamp

Section 9.2 Priority . Pursuant to the Mortgage, the Agency and the 2oy will
grant to the Mortgagee a leasehold mortgage liemraha security interest in the Facility as
security for the payment of amounts due under th@nlL This Agreement shall be subject and
subordinate to the Mortgage, and to such mortgages land security interests so created
thereby;provided, however,that nothing in said mortgages shall impair thedgy's ability to
enforce its rights hereunder against the Company.

Section 9.3 Assignment or Sublease (a) The Company shall not at any time
(i) except as permitted by Section 6.1 hereof,gassir transfer this Agreement, or (ii) except
with respect to the sublease to Runway Hotel Te@amp., sublet the whole or any part of the
Facility, without the prior written consent of tAgency, and provided that
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(1) the Company shall deliver to the Agency an Opinioh Counsel
acceptable to the Agency to the effect that thdesisle shall not cause the Facility to
cease being an Approved Facility and a “projectanthe Act;

(i) the Company shall remain primarily liable to theefgy for the payment
of all Rental Payments hereunder and for the felifgprmance of all of the terms,
covenants and conditions of this Agreement anchgfather Project Document to which
it shall be a party;

(i) any assignee or transferee of the Company or dolgase in whole of the
Facility shall have assumed in writing (and shallvd executed and delivered to the
Agency an instrument in form for recording) and énagreed to keep and perform all of
the terms of this Agreement on the part of the Camypto be kept and performed, shall
be jointly and severally liable with the Company tbe performance thereof, shall be
subject to service of process in the State, anal fareign corporation, shall be qualified
to do business in the State;

(iv) any assignee, transferee or sublease shall utithee Facility as an
Approved Facility and a qualified “project” withthe meaning of the Act;

(v) such assignment, transfer or sublease shall niatteiany provision of this
Agreement or any other Project Document;

(vi)  with respect to any subletting in part, the terneath such sublease does
not exceed five (5) years and at any given datempce than an aggregate of twenty
percent (20%) of the Facility would be subleasedhgyCompany;

(vii)  in the Opinion of Counsel, such assignment; transfesublease shall not
legally impair in any respect the obligations oé tBGompany for the payment of all
Rental Payments nor for the full performance of @il the terms, covenants and
conditions of this Agreement or of any other Projocument to which the Company
shall be a party nor impair or limit in any resptet obligations of any Guarantor under
the Guaranty Agreement;

(viii) each such sublease shall in no way diminish or imipeg Company’s
obligation to carry (or cause to be carried) theurance required under Section 4.5 of
this Agreement and the Company shall furnish writevidence satisfactory to the
Agency that such insurance coverage shall in nonerabe limited by reason of such
assignment, transfer or sublease; and

(ix) each such sublease contains such other provisiorihea Agency may
reasonably require.

The Company shall furnish or cause to be furnistedhe Agency a copy of any such
assignment, transfer or sublease in substantiglg form at least thirty (30) days prior to the
date of execution thereof.

44
Error! Unknown document property name.



(b)  Any consent by the Agency to any act of assignntessfer or sublease shall be
held to apply only to the specific transaction #sr authorized. Such consent shall not be
construed as a waiver of the duty of the Companyh@ successors or assigns of the Company,
to obtain from the Agency consent to any otherutrsequent assignment, transfer or sublease,
or as modifying or limiting the rights of the Agenainder the foregoing covenant by the
Company.

(c) If the Facility or any part thereof is sublet orcapied by any Person other than
the Company, the Agency, in the event of the Coryigadefault in the payment of Rental
Payments hereunder may, and is hereby empoweredoliect Rental Payments from the
sublessee or occupant during the continuance ofsanlg default. In case of such event, the
Agency may apply the net amount received by ihtoRental Payments herein provided, and no
such collection shall be deemed a waiver of theznaut herein against assignment, transfer or
sublease of this Agreement, or constitute the dacep of the undertenant or occupant as tenant,
or a release of the Company from the further perémce of the covenants herein contained on
the part of the Company.

(d)  The Company covenants and agrees that it shallwitiput the prior written
consent of the Agency, amend, modify, terminateassign, or to suffer any amendment,
modification, termination or assignment of any galsk entered into in accordance with this
Section.

Section 9.4 Amendments This Agreement may be amended by a writtenunsént
executed and delivered by the parties hemgtoyided, however,that no amendment pertaining
directly or indirectly to the rights, powers or \pleges of the Mortgagee shall be effective
without the consent of the Mortgagee.

Section 9.5 Notices All notices, certificates or other communicasdrereunder shall
be sufficient if sent (i) by registered or certifi&nited States mail, postage prepaid, (i) by a
nationally recognized overnight delivery servickarges prepaid or (iii) by hand delivery,
addressed, as follows:

(y) if to the Agency, to the Executive Director, Wio of Babylon Industrial
Development Agency, 47 Main Street, Babylon, Newkybl702, and

(2) if to the Company, Runway Hotel LLC, c/o Lorgjaind Hotels, LLC, 801
Motor Parkway, Hauppauge, New York 11788, Attentidwhn Tsunis.

The Agency and the Company may, by like noticeigiede any further or different addresses to
which subsequent notices, certificates or other rmamications shall be sent. Any notice,
certificate or other communication hereunder sledtept as may expressly be provided herein,
be deemed to have been delivered or given (i) tkB@eBusiness Days following posting if
transmitted by mail, (ii) one (1) Business Day doling sending if transmitted by a nationally
recognized overnight delivery service, or (iii) mpdelivery if given by hand delivery, with
refusal by an Authorized Representative of thendésl recipient party to accept delivery of a
notice given as prescribed above to constitutevelglinereunder. Notices may also be given in
compliance with this Agreement by telecopy, prodideat the recipient party consents to the
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use of telecopy transmissions for giving of notibeseunder and receipt of any such telecopy
transmission is confirmed by the transmitting party

The Agency shall deliver to the Mortgagee a copgrof notice of default or notice of its
intent to convey its leasehold interest in the lRgdio the Company that the Agency delivers to
the Company. Such copies shall be delivered asdnge time and in the same manner as such
notice is required to be given to the Company, esielrd as follows:

(1) if to the Mortgagee, to Manufacturers and TradenssiT Company, 350
Park Avenue, New York, New York 10022, Attentioasdn Lipiec, Vice President.

Section 9.6 Prior Agreements Superseded Except for the Project Documents, this
Agreement shall completely and fully supersedeotier prior understandings or agreements,
both written and oral, between the Agency and tbe@any relating to the Facility.

Section 9.7 Severability. If any clause, provision or section of this Agment be
ruled invalid by any court of competent jurisdictidhe invalidity of such clause, provision or
section shall not affect any of the remaining psans hereof.

Section 9.8 Inspection of Facility. The Company will permit the Agency, or its duly
authorized agent, at all reasonable times and tgesonable notice to the Company, to enter the
Facility but solely for the purpose of (y) assurthgt the Company is operating the Facility, or is
causing the Facility to be operated, as an Apprdxeedlity and a qualified “project” within the
meaning of the Act consistent with the purposedat in the recitals to this Agreement and
with the public purposes of the Agency, and (zgdetning whether the Facility and/or the use
thereof is in violation of any environmental lamdanot for any purpose of assuring the proper
maintenance or repair of the Facility as such dattdigation is and shall remain solely the
obligation of the Company.

Section 9.9 Effective Date; Counterparts This Agreement shall become effective
upon its delivery on the Commencement Date. It i@ysimultaneously executed in several
counterparts, each of which shall be an original alh of which shall constitute but one and the
same instrument.

Section 9.10 Binding Effect. This Agreement shall inure to the benefit ofl ahall be
binding upon, the Agency and the Company and tespective successors and assigns.

Section 9.11 Third Party Beneficiaries. It is the intention of the parties hereto that
nothing contained herein is intended to be fotpanure to, the benefit of any Person other than
the parties hereto.

Section 9.12 Law Governing. THIS AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE S TATE OF NEW
YORK, WITHOUT REGARD TO OR GIVING EFFECT TO PRINCIP LES OF
CONFLICTS OF LAWS THEREOF.

Section 9.13 Waiver of Trial by Jury. The parties do hereby expressly waive all
rights to trial by jury on any cause of action dthe or indirectly involving the terms, covenants
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or conditions of this Agreement or the Facilityasry matters whatsoever arising out of or in any
way connected with this Agreement.

The provision of this Agreement relating to waiwar a jury trial shall survive the
termination or expiration of this Agreement.

Section 9.14 Non-Discrimination. At all times during the maintenance and opemati
of the Facility, the Company shall not discriminatgainst any employee or applicant for
employment because of race, color, creed, agegrseational origin. The Company shall use its
best efforts to ensure that employees and appfidantemployment with the Company or any
subtenant of the Facility are treated without rdgartheir race, color, creed, age, sex or national
origin. As used herein, the term “treated” shakam and include, without limitation, the
following: recruited, whether by advertising ohet means; compensated, whether in the form
of rates of pay or other forms of compensationeced for training, including apprenticeship;
promoted; upgraded; downgraded; demoted; transfelail off; and terminated.

Section 9.15 Recourse Under This Agreement All covenants, stipulations, promises,
agreements and obligations of the Agency contaiméais Agreement shall be deemed to be the
covenants, stipulations, promises, agreements ahdatons of the Agency, and not of any
member, director, officer, employee or agent ofAlgency in such person’s individual capacity,
and no recourse shall be had for any reason whaisbereunder against any member, director,
officer, employee or agent of the Agency or anyuratperson executing this Agreement on
behalf of the Agency. In addition, in the perfomoa of the agreements of the Agency herein
contained, any obligation the Agency may incurtfer payment of money shall not create a debt
of the State or the Town and neither the StatetlmoiTown shall be liable on any obligation so
incurred, by any such obligation shall be payablelg out of amounts payable to the Agency by
the Company hereunder.
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IN WITNESS WHEREOF, the Agency has caused its aagoname to be hereunto
subscribed by its duly authorized Executive Dire@nd attested under the seal of the Agency
by its Secretary, an Assistant Secretary or Courssel the Company has duly executed this
Agreement all being done as of the year and daydivove written.

TOWN OF BABYLON INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: Robert Stricoff
Title: Executive Director

(SEAL)

ATTEST:

RUNWAY HOTEL LLC

By: John Squared LLC, as its Manager

By:
Name: John A. Danzi
Title: Member
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Exhibit A

DESCRIPTION OF THE LAND

Those certain lots, pieces or parcels of land gadlydtnown on the Official Tax Map of Suffolk
County as:
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Exhibit B

DESCRIPTION OF THE FACILITY EQUIPMENT

Facility Equipment shall mean that machinery, emépt and other tangible personal
property acquired and installed in accordance with Sales Tax Letter as part of the Facility
pursuant to Section 2.2 hereof, together with a&pairs, replacements, improvements,
substitutions and renewals thereof or therefor afid parts, additions and accessories
incorporated therein or affixed thereto (but exaolgdCompany’s Property within the meaning of
Section 4.1(c) hereof or Existing Facility Propaleased pursuant to Section 4.2 hereof).
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Exhibit C

PROJECT COST BUDGET

(Estimated)
Construction $8,500,000
Equipment 625,000
Development Costs and Other Costs

Totals $
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SCHEDULE A

Annual Employment Report
For the Year Ending ,

In order to comply with Local and State employmegorting requirements, the Town of Babylon
Industrial Development Agency must require all t3f project companies to fill out and return the
Report to the Agency no later than 1,.

Project Company

Telephone #

Tax ID #

Please provide information as of of jab$roject Location(s) listed above. Do not
include any subcontractors and consultants. Ircluady employees and owners/principals on your
payroll at the Project Location.

Number of existing FULL TIME JOBS

Number of existing PART TIME JOBS

Certification: 1, the undersigned, hereby certdythe best of my knowledge and belief, that dtbimation contained in this report is true and ctatg
and that | understand it is submitted pursuangte@ment. The Company hereby authorizes any pravagovernmental entity, including but not limited
to The New York State Department of Labor (“DOLfY), release to the Town of Babylon Industrial Depebent Agency (the “Agency”) and/or to the
successors and assigns of either (collectively;ltifermation Recipients”), any and all employmeémnfiormation under DOL'’s control which is pertinent
to the Company and the Company’'s employees. litiaddupon the Agency’s request, the Company spalvide to the Agency any employment
information in the Company's possession which istipent to the Company and the Company's employebgormation released or provided to
Information Recipients by DOL, or by any other garaental entity, or by any private entity, or by tBompany itself, or any information previously
released as provided by all or any of the foreggiadies (collectively, “Employment Information”)aw be disclosed by the Information Recipients in
connection with the administration of the prograshthe Agency, and/or the successors and assigeishefr, and/or the Town of Babylon, and/or as may
be necessary to comply with law; and, without lingtthe foregoing, the Employment Information mayibcluded in (x) other reports required of the
Agency, and (y) any other reports required by |Iais authorization shall remain in effect throughtihe term of this Lease.

Name of Company

Principal/Owner/Chief Financial Officer
Signature Date

(Please Print)
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SCHEDULE B

ST-340

New York State Department of Taxation and Finance (10/99)

Annual Report of Sales and Use Tax Exemption
Claimed by Agent/Project Operator of
Industrial Development Agency/Authority (IDA)

For Period Ending December 31, (enter year)

Project Information

DA agent/project operator Federal employer identification number (EIN)
Street address Telephone number
City State Zip code
Name of IDA agent/project operator’s authorized representative, if any Title
Street address Telephone number
City State Zip code
Name of IDA
Street Address
City State Zip code
Name of project Project number

Street address of project site

City State Zip code
1. Project purpose: 0  Services 0 Construction 0 Agriculture, forestry, fishing
0  Wholesale trade 0 Retail trade 0 Finance, insurance or real estate

0 Transportation, communication, electric, gas or sanitary services

0 Manufacturing 0 Other (specify)
2. Date project began: / /
MM DD YY
3. Beginning date of construction or installation (actual or expected): / /
MM DD YY

4. Completion date of construction phase of project (actual or expected): / /

MM DD YY
5. Completion date of project (actual or expected): / /

MM DD YY
6. Duration of project (years/months; actual or expected): / /
Years DD Months
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7. Total sales and use tax exemptions (actual tax savings; NOT total purchases) . .................... 7 $

Print name of officer, employee, or authorized representative signing for the IDA agent/project operator Title of person signing

Signature Date

Failure to file a complete report annually may resu It in the removal of authority to act as an IDA age  nt/project operator.
Mail completed report to: NYS TAX DEPARTMENT, IDA UNIT, BLDG 8 RM 658, W A HA RRIMAN CAMPUS, ALBANY NY 12227 .
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General Information

Who must file?

The General Municipal Law (GML) and the Public Authorities Law
require the agent/project operator (also known as project occupant)
of an Industrial Development Agency or Authority (IDA) to file an
annual report with the New York State Department of Taxation and
Finance. The agent/project operator required to file this report is
the person directly appointed by the IDA to act for and to represent
the IDA for the project. The agent/project operator is ordinarily the
one for whom the IDA project was created.

There is usually only one agent/project operator directly appointed
by the IDA for an IDA project. However, if the IDA directly appoints
multiple agents/project operators, each agent/project operator must
file this form (unless they are related corporations).

Only the agent/project operator(s) directly appointed by the IDA
must file Form ST-340. Contractors, subcontractors, consultants, or
agents appointed by the agent/project operator(s) are not required
to file Form ST-340.

What must be reported?

The report must show the total value of all state and local sales and
use taxes exempted during the calendar year, as a result of the
project’s designation as an IDA project. This includes:

. the value of the exemptions obtained by the agent/project
operator, and

. the value of the exemptions obtained by your contractors,
subcontractors, consultants, and others, whether or not
appointed as agents of the IDA.

The report requires only the total combined exemptions obtained
by the above people. A break down of the total is not required.
However, since the report must include the value of the exemptions
they obtained, the agent/project operator must keep records of the
amounts others report to the agent/project operator.

It is important that the agent/project operator make it clear to the
contractors, subcontractors, consultants, and others that they must
keep accurate tax information and have it available so that the
agent/project operator can comply with the annual reporting
requirements.

Do not include in this report the amount of any sales and use tax
exemptions arising out of other provisions of the Tax Law (for
example, manufacturer’s production equipment exemption,
research and development exemption, or contractor’'s exemption
for tangible personal property incorporated into a project of an
exempt organization).

See instructions below for additional information required.
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Project information

At the top of the form, identify the reporting period by entering the year in the space
provided. If an address is required, always include the ZIP code.

Name of IDA agent/project operator

Enter the name, address, federal employer identification number (EIN), and
telephone number of the IDA agent/project operator.

Name of IDA agent/project operator’s authorized
representative

Enter the name, address, title, and telephone number of the individual (e.g. attorney
or accountant) authorized by the IDA agent/project operator to submit this report.

Name of IDA

Enter the name and address of the IDA. If more than one IDA is involved in a
particular project, the IDA agent/project operator must file a separate report for the
tax exemptions attributable to each IDA.

Name of Project

Enter the name of the project and the address of the project site. If the IDA agent is
involved in more than one project, a separate report must be filed by the IDA
agent/project operator for each project, even if authorized by the same IDA.

Line instructions

Line 1 — Project purpose — Check the box that identifies the purpose of the project.
If you check Other, please be specific in identifying its purpose.

Line 2 — Enter the date the project started (this means the earliest of the date of any
bond or inducement resolution, the execution of any lease, or any bond issuance).
Include month, day, and year.

Line 3 — Enter the date on which you, or your general contractor or subcontractor,
actually began or expect to begin construction or installation on the project. If the
project does not involve any construction, enter Does not apply.

Line 4 — Enter the date the construction phase of the project was completed. If it
has not been completed by the end of the reporting period, enter the date you expect
to complete this phase of the project.

Line 5 — Enter the date on which installation, lease, or rental of property (for
example, machinery or computers) on the project ended. If the project was not
completed by the end of the reporting period, enter the date the project is expected
to be completed.

Line 6 — Enter the total number of years and months from the project’s inception to
its completion or expected completion.

Line 7 — Enter the total amount of New York State and local sales and compensating
use taxes exempted during the reporting period (if none, enter “0”) as a result of the
project’s receipt of IDA financial assistance. This includes exemptions obtained at
the time of purchase as well as through a refund or credit of tax paid. Include the
sales and use taxes exempted on purchases of property or services incorporated
into or used on the exempt project. This includes the taxes exempted on purchases



When is the report due?

You must file Form ST-340 on a calendar-year basis. Itis due
by the last day of February of the following year. The reporting
requirement applies to IDA projects started on or after July 21,
1993.

& Need help?

Telephone assistance is available from 8:30 a.m. to 4:25 p.m.
(eastern time), Monday through Friday.

Tax information: 1 800 972-1233

Forms and publications: 1 800 462-8100

From outside the U.S. and outside Canada: (518) 485-6800

Fax-on-demand forms: 1 800 748-3676

Internet access: http://www.tax.state.ny.us

Hearing and speech impaired (telecommunications device for the deaf
(TDD) callers only): 1 800 634-2100
(8:30 a.m. to 4:25 p.m., eastern time)

o)

Persons with disabilities: In compliance with the Americans with
Disabilities Act, we will ensure that our lobbies, offices, meeting rooms,
and other facilities are accessible to persons with disabilities. If you
have questions about special accommodations for persons with
disabilities, please call 1 800 225-5829.

&5

If you need to write, address your letter to: NYS Tax Department,
Taxpayer Assistance Bureau, Taxpayer Correspondence,
W. A. Harriman Campus, Albany, NY 12227.

made by or on behalf of the agent/project operator, the general contractor for the
project, and any subcontractors, consultants, or others. Do not enter total purchases
on line 7.

Signature area

Enter the name and title of the person signing on behalf of the IDA agent/project
operator (for example, the IDA agent/project operator’s officer, employee, or other
authorized representative). The IDA agent/project operator’s officer, employee, or
authorized representative must sign the report. Enter the date signed.

Mail completed report to: NYS Tax Department, IDA Unit, Bldg. 8
Rm 658, W. A. Harriman Campus, Albany, NY 12227.

Privacy notification
The right of the Commissioner of Taxation and Finance and the Department of
Taxation and Finance to collect and maintain personal information, including
mandatory disclosure of social security numbers in the manner required by tax
regulations, instructions, and forms, is found in Articles 8, 28, and 28-A of the Tax
Law; and 42 USC 405(c)(2)(C)(i).

The Tax Department uses this information primarily to determine and administer
sales and use taxes or liabilities under the Tax Law, and for any other purpose
authorized by law.

Failure to provide the required information may subject you to civil or criminal
penalties, or both, under the Tax Law.

This information is maintained by the Director of the Registration and Data
Services Bureau, NYS Tax Department, Building 8 Room 924, W. A. Harriman
Campus, Albany, NY 12227; telephone 1 800 225-5829. From areas outside the
U.S. and outside Canada, call (518) 485-6800.

Error! Unknown document property name.
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