AGENCY AGREEMENT

THIS AGENCY AGREEMENT, made as of the 6" day of February, 2014 by and
between the BROOME COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation
organized and existing under the laws of the State of New York, having its principal offices at 60
Hawley Street, P.O. Box 1510, Binghamton, Broome County, New York 13902 (the “Agency”™)
and SHEEDY ROAD LIL.C, a New York limited liability company, having its principal offices at
286 North Main Street, Suite 308, Spring Valley, New York 10977 and JUNEBERRY ROAD,
LLC, a New York limited liability company, having its principal offices at 286 North Main
Street, Suite 308, Spring Valley, New York 10977 (collectively, the “Company”).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 564 of the Laws of 1970 of the State of
New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New
York (collectively referred to as the “Enabling Act™) as a body corporate and politic and as a
public benefit corporation of the State of New York; and

WHEREAS, the Enabling Act authorizes the creation of industrial development agencies
for the benefit of the several counties, cities, villages and towns in the State and empowers such
agencies, among other things, to acquire, construct, reconstruct, lease, improve, maintain, equip
and sell land and any building or other improvement, and all real and personal properties,
including, but not limited to, machinery and equipment deemed necessary in connection
therewith, whether or not now in existence or under construction, which shall be suitable for
manufacturing, warehousing, research, commercial or industrial facilities, in order to advance
job opportunities, health, general prosperity and the economic welfare of the people of the State
and to improve their standard of living; and

WHEREAS, the Enabling Act further authorizes each such agency to lease any or all of
its facilities at such rentals and on such other terms and conditions as it deems advisable; and

WHEREAS, pursuant to and in connection with the provisions of the Enabling Act, the
Agency is empowered under the Act to undertake the providing of financing and accepting a
leasehold interest in the Facility (as described below); and

WHEREAS, the Company has presented an application (the “Application”) to the
Agency, copies of which are on file at the office of the Agency, requesting that the Agency
consider undertaking a project (the "Project") consisting of the following: (A) (1) the acquisition
by lease of a 19.04 acre parcel of land located in the Town of Vestal, Broome County, New York
(the “Land”), (2) the construction and equipping, by the Company, on the Land of a 148,400+/-
square foot, multi-use senior long term care campus to be used as New York State Department of
Health Licensed Health-Related Facilities: (a) a 160 bed Skilled Nursing Facility consisting of
approximately 119,250 square feet; (b) a 40 bed Assisted Living Program Facility consisting of
approximately 24,978 square feet; and (c) a 31 registrant Adult Day Care Health Program
Facility consisting of approximately 4,168 square feet, each with separate public entrances and
parking areas, an additional loading zone for two tractor-trailers, and storm water management



and other ancillary facilities (the “Facility”) and (3) the acquisition and installation therein and
thereon, by the Company, of certain machinery and equipment (the "Equipment") (the Land, the
Facility and the Equipment being hereinafter collectively referred to as the "Project Facility"), all
of the foregoing to be leased by the Company as a multi-use senior long term care campus and
any other directly or indirectly related activities; (B) the granting of certain "financial assistance"
(within the meaning of Section 854(14) of the Act) with respect to the foregoing, including
potential exemptions from certain sales taxes, mortgage recording taxes and real property taxes
(collectively, the "Financial Assistance"); and (C) the leaseback of the Project Facility, from the
Agency to the Company, or to such other person(s) or entity(ies) as may be designated by the
Company and agreed upon by the Agency; and

WHEREAS, by Resolution, dated July 19, 2013 (the “Resolution™), the Agency
authorized the Company to act as its agent for the purposes of acquiring, constructing, and
equipping the Facility subject to the Company entering into this Agent Agreement.

NOW THEREFORE, in consideration of the covenants herein contained and other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is
mutually agreed as follows:

1. Scope of Agency. The Company hereby agrees to limit its activities as agent for the
Agency under the authority of the Resolution to acts reasonably related to the acquisition,
construction, and equipping of the Facility.

2. Representations and Covenants of the Company. The Company makes the following
representations and covenants in order to induce the Agency to proceed with the Project:

(a) Neither the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby nor the fulfillment of or compliance with the
provisions of this Agreement will conflict with or result in a breach of any of the
terms, conditions or provisions of any restriction or any agreement or instrument
to which the Company is a party or by which it is bound, or will constitute a
default under any of the foregoing, or result in the creation or imposition of any
lien of any nature upon any of the property of the Company under the terms of
any such instrument or agreement.

(b)  The Facility and the operation thereof will conform with all applicable zoning,
planning, building and environmental laws and regulations of governmental
authorities having jurisdiction over the Facility, and the Company shall defend,
indemnify and hold the Agency harmless from any liability or expenses resulting
from any failure by the Company to comply with the provisions of this subsection

(b).

(c) There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body pending or, to the knowledge of the
Company, threatened against or affecting the Company, to which the Company is
a party, and in which an adverse result would in any way diminish or adversely
impact the Company’s ability to fulfill its obligations under this Agreement.

(d) The Company covenants (1) that the Facility will comply in all respects with all



environmental laws and regulations; (ii) that no pollutants, contaminants, solid
wastes, or toxic or hazardous substances will be stored, treated, generated,
disposed of, or allowed to exist on the Facility except in compliance with all
applicable laws; (iii) the Company will take all reasonable and prudent steps to
prevent an unlawful release of hazardous substances onto the Facility or onto any
other property; (iv) that no asbestos will be incorporated into or disposed of on the
Facility; (v) that no underground storage tanks will be located on the Facility
except in full compliance at all times with all applicable laws, rules, and
regulation; and (vi) that no investigation, order, agreement, notice, demand or
settlement with respect to any of the above is threatened, anticipated, or in
existence. The Company upon receiving any information or notice contrary to the
representations contained in this Section (d) shall immediately notify the Agency
in writing with full details regarding the same. The Company hereby releases the
Agency from liability with respect to, and agrees to defend, indemnify, and hold
harmless the Agency, its chief executive officer, executive director, directors,
officers, employees, members, agents (except the Company), representatives,
their respective successors and assigns and personal representatives from and
against any and all claims, demands, damages, costs, orders, liabilities, penalties,
and expenses (including reasonable attorney fees) related in any way to any
violation of the covenants or failure to be accurate of the representations
contained in this Section. In the event the Agency in its reasonable discretion
deems it necessary to perform due diligence with respect to any of the above, or to
have an environmental audit performed with respect to the Facility, the Company
agrees to pay the expenses of same to the Agency upon demand.

Hold Harmless Provision. The Company hereby releases the Agency from, agrees that
the Agency shall not be liable for, and agrees to indemnify, defend and hold the Agency
and its chief executive officer, executive director, directors, officers, employees,
members, agents (except the Company), representatives, their respective successors and
assigns and personal representatives harmless from and against any and all (i) liability for
loss or damage to property or injury to or death of any and all persons that may be
occasioned by any cause whatsoever pertaining to the Facility or arising by reason of or
in connection with the occupation or the use thereof or the presence on, in or about the
Facility or breach by the Company of this Agreement, or (ii) liability arising from or
expense incurred by the Agency (a) acquiring, constructing, and equipping the Facility;
(b) taking a leasehold interest in the Facility; and (c) leasing the Facility back to the
Company, including without limiting the generality of the foregoing, all causes of action
and reasonable attorney fees and any other expense, incurred in defending any suits or
actions which may arise as a result of any of the foregoing. The foregoing indemnities
shall apply notwithstanding the fault or negligence on the part of the Agency, or its chief
executive officer, respective executive director, directors, officers, employees, members,
agents (except the Company), and representatives, their respective successors and assigns
and personal representatives and irrespective of the breach of a statutory obligation or the
application of any rule of comparative or apportioned liability, except that such
indemnities will not be applicable with respect to willful misconduct or gross negligence
on the part of the Agency or any other person or entity to be indemnified.

Insurance Required. Effective as of the date hereof and until the Agency consents in



writing to a termination, the Company shall maintain or cause to be maintained insurance
in substantial conformity with the requirements set forth on Exhibit A attached hereto.
Certificates of insurance indicating that such insurance is in force and effect, shall be
deposited with the Agency on or before the commencement of the term of this
Agreement. Prior to expiration of the policy evidenced by said certificates, the Company
shall furnish the Agency evidence that the policy has been renewed or replaced or is no
longer required by this Agreement.

Counterpart Signatures. This Agreement may be executed in any number of counterparts
each of which shall be deemed an original but which together shall constitute a single

instrument.

Notices. All notices provided for by this Agreement shall be made in writing, and shall be
deemed to have been given on the date of delivery if personally served on the party to
whom notice is to be given, or on the next day after mailing if mailed to the party to
whom notice is to be given by overnight courier of national reputation providing
evidence of receipt and properly addressed, or on the third day after mailing if mailed to
the party to whom notice shall be given by First Class, Certified mail, postage prepaid
and properly addressed to the following:

To the Agency: Broome County Industrial Development Agency
60 Hawley Street
P.O. Box 1510
Binghamton, New York 13902-1510

Attn: Executive Director

with a copy to: Joseph B. Meagher, Esq.
Thomas, Collison, Meagher & Seiden
1201 Monroe Street
P.O. Box 329
Endicott, New York 13761-0329

To the Company: Sheedy Road LLC
Juneberry Road, LLC
286 North Main Street
Suite 308
Spring Valley, New York 10977

Attn: Jack Augenstein, CFO

with a copy to: Kenneth S. Kamlet, Esq.
Hinman, Howard & Kattell, LLP
700 Security Mutual Building
80 Exchange Street
P.O. Box 5250
Binghamton, New York 13902-5250



or at such other address as any party may from time to time furnish to the other party by
notice given in accordance with the provisions of this Section.

7. Governing Law. This Agreement shall be governed by, and all matters in connection
herewith shall be construed and enforced in accordance with, the laws of the State of
New York applicable to agreements executed and to be wholly performed therein. The
parties hereto designate a court of proper jurisdiction located in Broome County, New
York as the sole venue for resolution of any disputes, which may arise under or by reason

of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

BROOME COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

o D Tk

Kevin McLaughlin, }écutive Director

SHEEDY ROAD LL

By: /

Efraim Steil, General Manager

JUNEBERRY ROAD, LLC

By: // ( /

Efraim Sfeif, Gerferal Manager




EXHIBIT A
INSURANCE REQUIREMENTS

(See Attachment)



INSURANCE REDUIREMENTS FOR A

BROOME COUNTY INDUSTRISAL DEVETLOPMENT AGENCY PROJICT

i1 Insurance Required.  Eliective as of the date of execunon of the Agency Agreement and unul
the Agengy consents m wriling to a termmation, at el tmes. including without lilation durn
iy period of construction of the project facilids, the Company <hall mamtan or cause 10 e

sratmtnned insurance seainst such risks and for such amounts o5 are customaridy insured agan
by businesses of ke size and type paying, as the same become due and payable, all premiums

peapect thereto, including, but not pecessardy lnsted to

{b

il

13

fsurnee apmnst loss or damage by fire, Behtning and other casualtses, with a unitorn

siandard oxtended coverape endorsement. such msurance to be inan amount not less tha
the full replacement value of the Faclity. exclusine of excavations and foundations, as
duterpnned by a recoznized appraiser o insurer scivcted by the Compnan

Worker's Compensation insurance, disability beneflts msurance, and each other form of
insurance which the Agency or the Company s requsred by fow to provade. covenng loss
resulting from miury . sichness, disabihity or death of emplovees of the Company who are
located at or assioned 1o the Facilits

Insurance against loss or fosses from Habilives ymposed by faw or assumed in any written
contract {including the conuactual Habdits wssumied by the Company under Section 32
of the Lease Agreement) and arising from personal Ty and death or damage 1o the
property of others caused by any accident or occurrence, sith Himits of not dess tha
$£1.000.000 per acordent or oceurrence on sccount of personal wjurs. mcludme deatd

resulting thereirom. and $1.000.060 per agcident or owcurrenee vn account of damace 1
the property of others, exciudme hability imposed vpon the Company by amy ap fe
Worker's Compensation Law, and a Manket excess Labuiny poliey m the amount not less
than 2,000,000, protecting the Company apainst any loss or habiliy or dama
personal injurs or property damage.

Sdditional Provisions Respecunge Instranes
A ansurance required by Section b lvn hereot shall name the Agency as 2 named
insured and ail other msurance reauired by Section |1 shall name the Agency as an
additional insured, Al insurance shall be procured and mantaned i financially sound
and penerally recognized responsbly snsurance companies selevted by the Company (and
easaom IH_‘- satisfactory o H "\,;;uw}) imd author 2 O wnite such insurance
State, Such nsurance may be wrrttens wath deductible amounts not exceeding $2.500 00
L% prﬂg:w» evidencine such msurance shall provide for (1) pavment of the loasses of the
Company and the Acency as ther respective micrest moy appear, and (0 af deast 1
{303 davs written notice of the cancellation thergof fo the Con pany and the Aue
Al such cemificates of insurancs of the imsurers that such insyrange 15 m {orce and etfect
shall be deposited with the Agency on or belore the commencement of the 12 { the
Agency Agreement. Prior to expustion of the policy evidenced by said cenificates, the
Company shall furnish the Agency evidence that the policy has been renewed or replaced

k

oF 15 1 r required by this Lease,



Tvpe of Insurance

Amount

Broome County
Industrial Development
Agency Satus

Deductible

i E.zhli:*._\

o g it

S1.000.000.00 +
with $2.000.600.00
ptanket

Addittonal Insured

not exceeding
2 800,00

Property Damage
ur
| Builder's Risk, if in

Loonstiuction

Full Replacement
[ Value

Named Insured

not exeecding
L2 300 00




