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connection with legally permissible installment payments) or other cost which may be added
thereto or become due or be imposed by operation of law for the non-payment thereof, (i) all
taxes, payments in lieu of taxes and governmental charges of any kind whatsoever which
may at any time be lawfully assessed or levied against or with respect to the Company
Facility and any machinery, equipment or other Property installed or brought by the
Company therein or thereon, including, without limiting the generality of the foregoing, any
sales or use taxes imposed with respect to the Company Facility or any part or component
thereof, or the rental or sale of the Company Facility or any part thereof, and any taxes levied
upon or with respect to the income or revenues of the Agency from the Company Facility;
(ii) all utility and other charges, including service charges, incurred or imposed for or with
respect to the operation, maintenance, use, occupancy, upkeep and improvement of the
Company Facility; (iii) all assessments and charges of any kind whatsoever lawfully made by
any governmental body for public improvements; and (iv) all payments under the PILOT
Agreement and the Recapture Agreement; provided that, with respect to special assessments
or other governmental charges that may lawfully be paid in installments over a period of
years, the Company shall be obligated under this Lease Agreement to pay only such
installments as are required to be paid during the Lease Term.

(b) The Company may in good faith contest any such taxes, assessments and
other charges. In the event of any such proceedings, the Company may permit the taxes,
assessments or other charges so contested to remain unpaid during the period of such
proceedings and any appeal therefrom, provided, however, that (i) neither the Company
Facility nor any part thereof or interest therein would be in any immediate danger of being
sold, forfeited or lost by reason of such proceedings and (ii) the Company shall have set aside
on its books adequate reserves with respect thereto and shall have furnished such security, if
any, as may be required in such proceedings or requested by the Agency or any Lender.

(c) The Agency agrees that if it or the Company contests any taxes, assessments
or other charges provided for in paragraph (b) hereof, all sums returned and received by the
Agency, as a result thereof, will be promptly transmitted by the Agency to the Company and
that the Company shall be entitled to retain all such amounts; which such obligation shall
survive the expiration or termination of this Lease Agreement.

(d) Within thirty (30) days of receipt of written request therefor, the Company
shall deliver to the Agency and the Lender, if any, official receipts of the appropriate taxing
authorities or other proof reasonably satisfactory to the Agency and any such Lender
evidencing payment of any tax.

Section 6.4  Insurance Required. At all times throughout the Lease Term,
including, when indicated herein, during the Construction Period, if any, the Company shall,
at its sole cost and expense, maintain or cause to be maintained insurance against such risks
and for such amounts as are customarily insured against by facilities of like size and type and
shall pay or cause to be paid, as the same become due and payable, all premiums with respect
thereto, including, but not necessarily limited to:

(a) Insurance against loss or damage by fire, lightning and other casualties
customarily insured against, with a uniform standard extended coverage endorsement, such

-16 -
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THIS LEASE AGREEMENT, dated as of November 1, 2015 (this “Lease
Agreement”), is between the TOWN OF BROOKHAVEN INDUSTRIAL
DEVELOPMENT AGENCY, an industrial development agency and a public benefit
corporation of the State of New York having its principal office at 1 Independence Hill, 2nd
Floor, Farmingville, New York 11738 (the “Agency”), and 83 HORSEBLOCK REALTY,
LLC, a limited liability company, organized and existing under the laws of the State of New
York, having an address of 21 OIld Dock Road, Yaphank, New York 11980 (the
“Company”).

RECITALS

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

WHEREAS, the aforesaid act authorizes the creation of industrial development
agencies for the Public Purposes of the State; and

WHEREAS, the aforesaid act further 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,
renovate, refurbish, equip, lease, sell and dispose of land and any building or other
improvement, and all real and personal property, including but not limited to machinery and
equipment deemed necessary in connection therewith, whether now in existence or under
construction, which shall be suitable for manufacturing, warehousing, research, commercial,
recreation 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, pursuant to and in accordance with the provisions of the aforesaid act, as
amended, together with Chapter 358 of the Laws of 1970 of the State, as amended
(collectively, the “Act”), the Agency was created and is empowered under the act to
undertake the providing, financing and leasing of the Facility defined below; and

WHEREAS, the Facility shall consist of (a) the acquisition of an approximately 2.8
acre parcel of land located at 83 Horseblock Road, Yaphank, New York (the “Land”) and
the renovation and equipping thereon of an approximately 40,000 square foot building,
together with the acquisition, installation and equipping of improvements, structures and
other related facilities attached to the Land (the “Improvements”) and the acquisition and
installation therein of certain equipment not part of the Equipment (as such term is defined
herein) (the “Facility Equipment”; and, together with the Land and the Improvements, the
“Company Facility”), which Company Facility will be leased by the Agency to the
Company, and (b) the Agency’s assistance with the renovation of the Company Facility and
the acquisition and installation of certain equipment and personal property (the
“Equipment”), which Equipment is to be leased by the Agency to Aarco Products, Inc., a
New York business corporation (the “Sublessee”) (the Company Facility and the Equipment
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THIS LEASE AGREEMENT, dated as of November 1, 2015 (this “Lease
Agreement”), is between the TOWN OF BROOKHAVEN INDUSTRIAL
DEVELOPMENT AGENCY, an industrial development agency and a public benefit
corporation of the State of New York having its principal office at 1 Independence Hill, 2nd
Floor, Farmingville, New York 11738 (the “Agency”), and 83 HORSEBLOCK REALTY,
LLC, a limited liability company, organized and existing under the laws of the State of New
York, having an address of 21 OIld Dock Road, Yaphank, New York 11980 (the
“Company”).

RECITALS

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

WHEREAS, the aforesaid act authorizes the creation of industrial development
agencies for the Public Purposes of the State; and

WHEREAS, the aforesaid act further 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,
renovate, refurbish, equip, lease, sell and dispose of land and any building or other
improvement, and all real and personal property, including but not limited to machinery and
equipment deemed necessary in connection therewith, whether now in existence or under
construction, which shall be suitable for manufacturing, warehousing, research, commercial,
recreation 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, pursuant to and in accordance with the provisions of the aforesaid act, as
amended, together with Chapter 358 of the Laws of 1970 of the State, as amended
(collectively, the “Act”), the Agency was created and is empowered under the act to
undertake the providing, financing and leasing of the Facility defined below; and

WHEREAS, the Facility shall consist of (a) the acquisition of an approximately 2.8
acre parcel of land located at 83 Horseblock Road, Yaphank, New York (the “Land”) and
the renovation and equipping thereon of an approximately 40,000 square foot building,
together with the acquisition, installation and equipping of improvements, structures and
other related facilities attached to the Land (the “Improvements”) and the acquisition and
installation therein of certain equipment not part of the Equipment (as such term is defined
herein) (the “Facility Equipment”; and, together with the Land and the Improvements, the
“Company Facility”), which Company Facility will be leased by the Agency to the
Company, and (b) the Agency’s assistance with the renovation of the Company Facility and
the acquisition and installation of certain equipment and personal property (the
“Equipment”), which Equipment is to be leased by the Agency to Aarco Products, Inc., a
New York business corporation (the “Sublessee”) (the Company Facility and the Equipment

4830-7924-5346.2



are collectively referred to herein as the “Facility”), and the Company Facility will be
subleased by the Company to, and used by the Sublessee in its business in the manufacture
and distribution of educational supplies, visual aids, bulletin boards, chalk boards, “smart”
boards and related products for the education visual aid and display industry, including the
following as they relate to the appointment of the Company as agent of the Agency pursuant
to Section 4.6 hereof with respect to the acquisition, renovation and equipping of such
Facility, whether or not any materials or supplies described below are incorporated into or
become an integral part of such Facility: (i) all purchases, leases, rentals and other uses of
tools, machinery and equipment in connection with the acquisition, renovation and equipping
of the Facility, (ii) all purchases, rentals, uses or consumption of supplies, materials and
services of every kind and description used in connection with the acquisition, renovation
and equipping of the Facility, and (iii) all purchases, leases, rentals and uses of equipment,
machinery and other tangible personal property (including installation costs with respect
thereto) installed or placed in, upon or under such Facility; and

WHEREAS, the Company has agreed with the Agency, on behalf of the Agency and
as the Agency’s agent, to renovate and equip the Company Facility in accordance with the
Plans and Specifications; and

WHEREAS, the Company has agreed to lease the Land and the Improvements to the
Agency pursuant to the terms of a certain Company Lease Agreement, dated as of November
1, 2015 (the “Company Lease”), by and between the Company and the Agency; and

WHEREAS, the Company has agreed to transfer title to the Facility Equipment to the
Agency pursuant to a Bill of Sale, dated the Closing Date (the “Bill of Sale); and

WHEREAS, the Agency has agreed to sublease and lease the Company Facility to the
Company, and the Company desires to rent the Company Facility from the Agency, upon the
terms and conditions set forth in this Lease Agreement; and

WHEREAS, the Company has agreed to sub-sublease the Company Facility pursuant
to a certain Sublease Agreement, dated as of November 1, 2015 (the “Sublease
Agreement”), by and between the Company, as sublessor, and the Sublessee, as sublessee;
and

WHEREAS, the Sublessee has agreed to transfer title to the Equipment to the Agency
pursuant to an Equipment Bill of Sale, dated the Closing Date (the “Equipment Bill of
Sale™); and

WHEREAS, the Agency has agreed to lease the Equipment to the Sublessee pursuant
to the terms of a certain Equipment Lease Agreement, dated as of November 1, 2015 (the
“Equipment Lease Agreement”); and

WHEREAS, in order to define the Company’s and the Sublessee’s obligations
regarding payments-in-lieu of taxes, the Agency, the Company and the Sublessee will enter
into a Payment-in-Lieu-of-Tax Agreement, dated as of November 1, 2015 (the “PILOT
Agreement”), by and among the Agency, the Company and the Sublessee, whereby the

-2
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Company and Sublessee agree to make certain payments-in-lieu-of-taxes to the Taxing
Authorities (as defined therein); and

WHEREAS, the Company and the Sublessee will enter into a Recapture Agreement,
dated as of November 1, 2015 (the “Recapture Agreement”), from the Company and the
Sublessee to the Agency in order to reflect the repayment of certain obligations of the
Company and the Sublessee upon the occurrence of a Recapture Event (as defined therein),
and

WHEREAS, as an inducement for the Agency to enter into and perform the
transactions contemplated by this Lease Agreement, the Agency will require the Company
and the Sublessee to enter into an Environmental Compliance and Indemnification
Agreement, dated as of November 1, 2015 (the “Environmental Compliance and
Indemnification Agreement”), by and among the Company, the Sublessee and the Agency.

AGREEMENT

For and in consideration of the premises and the mutual covenants hereinafter
contained, the parties hereto do hereby mutually agree as follows:

ARTICLE I
DEFINITIONS

All capitalized terms used in this Lease Agreement and not otherwise defined herein
shall have the meanings assigned thereto in the Schedule of Definitions attached hereto as
Schedule A.

ARTICLE II
REPRESENTATIONS AND COVENANTS

Section 2.1  Representations and Covenants of Agency. The Agency makes the
following representations and covenants as the basis for the undertakings on its part herein
contained:

(a) The Agency is duly established and validly existing under the provisions of
the Act and has full legal right, power and authority to execute, deliver and perform each of
the Agency Documents and the other documents contemplated thereby. Each of the Agency
Documents and the other documents contemplated thereby has been duly authorized,
executed and delivered by the Agency.

(b) The Agency will acquire a leasehold interest in the Land and Improvements,
cause the Improvements to be constructed and the Facility Equipment to be acquired and
installed and will lease and sublease the Company Facility to the Company pursuant to this
Lease Agreement, all for the Public Purposes of the State.

(c) By resolution dated December 3, 2014, the Agency determined that, based
upon the review by the Agency of the materials submitted and the representations made by
the Company and the Sublessee relating to the Facility, the Facility would not have a

-3 -
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“significant impact” or “significant effect” on the environment within the meaning of the
SEQR Act.

(d) Neither the execution and delivery of any of the Agency Documents and the
other documents contemplated thereby or the consummation of the transactions contemplated
thereby nor the fulfillment of or compliance with the provisions of any of the Agency
Documents and the other documents contemplated thereby will conflict with or result in a
breach of or constitute a default under any of the terms, conditions or provisions of the Act,
any other law or ordinance of the State or any political subdivision thereof, the Agency’s
Certificate of Establishment or By-Laws, as amended, or any corporate restriction or any
agreement or instrument to which the Agency is a party or by which it is bound, or result in
the creation or imposition of any Lien of any nature upon any of the Property of the Agency
under the terms of the Act or any such law, ordinance, Certificate of Establishment, By-
Laws, restriction, agreement or instrument, except for Permitted Encumbrances.

(e) Each of the Agency Documents and the other documents contemplated
thereby constitutes a legal, valid and binding obligation of the Agency enforceable against
the Agency in accordance with its terms.

€3] The Agency has been induced to enter into this Lease Agreement by the
undertaking of the Company and the Sublessee to utilize the Facility in the Town of
Brookhaven, New York in furtherance of the Public Purposes of the Agency.

(2) The Agency will execute, acknowledge (if appropriate) and deliver from time
to time such instruments and documents which are necessary or desirable to carry out the
intent and purposes of this Lease Agreement.

Section 2.2 Representations and Covenants of Company. The Company makes the
following representations and covenants as the basis for the undertakings on its part herein
contained:

(a) The Company is a limited liability company, organized and existing under the
laws of the State of New York, is in good standing under the laws of the State of New York,
and has full legal right, power and authority to execute, deliver and perform each of the
Company Documents and the other documents contemplated thereby. Each of the Company
Documents and the other documents contemplated thereby has been duly authorized,
executed and delivered by the Company.

(b) Neither the execution and delivery of any of the Company Documents and the
other documents contemplated thereby or the consummation of the transactions contemplated
thereby nor the fulfillment of or compliance with the provisions of any of the Company
Documents and the other documents contemplated thereby will conflict with or result in a
breach of or constitute a default under any of the terms, conditions or provisions of any law
or ordinance of the State or any political subdivision thereof, the Company’s Operating
Agreement or Articles of Organization, as amended, or any restriction or any agreement or
instrument to which the Company is a party or by which it is bound, or result in the creation
or imposition of any Lien of any nature upon any of the Property of the Company under the

4.

4830-7924-5346.2



terms of any such law, ordinance, Operating Agreement or Articles of Organization, as
amended, restriction, agreement or instrument, except for Permitted Encumbrances.

(©) The Company shall use its best efforts to ensure that the Company Facility
and the design, acquisition, renovation, equipping and operation thereof will conform with all
applicable zoning, planning, building and environmental laws, ordinances, rules and
regulations of governmental authorities having jurisdiction over the Company Facility. The
Company shall defend, indemnify and hold harmless the Agency from any liability, including
reasonable attorneys’ fees, resulting from any failure by the Company to so conform.

(d) Each of the Company Documents and the other documents contemplated
thereby constitutes a legal, valid and binding obligation of the Company enforceable against
the Company in accordance with its terms.

(e) The Company will complete or has completed the renovation and equipping
of the Company Facility substantially in accordance with the terms and provisions of the
Plans and Specifications.

® The Company Facility is and will continue to be a “project” as such quoted
term is defined in the Act. The Company will not take any action, or fail to take any action,
which action or failure to act would cause the Company Facility not to constitute a “project”
as such quoted term is defined in the Act.

(2) The Company hereby represents to the Agency that the Agency's involvement
with the Facility will not result in the removal of an industrial or manufacturing plant from
one area of the State to another area of the State or in the abandonment of one or more plants
of the Facility occupant(s) located in the State, unless the Agency’s involvement with the
Facility (i) is reasonably necessary to discourage the Facility occupant(s) from removing
such other plant or facility to a location outside the State, or (ii) is reasonably necessary to
preserve the competitive position of the Facility occupant(s) in their respective industry.

(h) The Company agrees to take any actions reasonably deemed necessary by the
Agency, or its Chairman, Vice Chairman, Executive Director, or any member or officer of
the Agency, counsel to the Agency or Transaction Counsel, in order to ensure compliance
with Sections 2.2(f) and (g) and 9.3 of this Lease Agreement provided that the Company
receives duly acknowledged written confirmation from the Agency setting forth the reason(s)
for said action(s). Without limiting the generality of the foregoing, the Company will
provide the Agency with any and all information and materials describing proposed Facility
occupants as necessary.

(1) The Company hereby represents to the Agency that facilities and property that
are primarily used in making retail sales of goods and services to customers who personally
visit the Facility will not constitute more than one-third (1/3) of the total costs of the Facility,
except in accordance with New York General Municipal Law Section 862.
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ARTICLE III
FACILITY SITE AND TITLE INSURANCE

Section 3.1  Agreement to Convey to Agency. The Company has conveyed or has
caused to be conveyed to the Agency (i) a leasehold interest in the Land, including any
buildings, structures or other improvements thereon, and (ii) lien-free title to the Facility
Equipment, in each case except for Permitted Encumbrances, and will convey or cause to be
conveyed to the Agency lien-free title to or a leasehold interest in the Facility Equipment and
Improvements acquired after the date hereof.

Section 3.2  Reserved.

Section 3.3  Subordination of Lease Agreement. This Lease Agreement and any
and all modifications, amendments, renewals and extensions thereof is subject and
subordinate to any Mortgage or Mortgages which may be granted by the Agency and the
Company on the Company Facility or any portion thereof and to any and all modifications,
amendments, consolidations, extensions, renewals, replacements and increases thereof.

Section 3.4  Public Authorities Law Representations. The parties hereto hereby
acknowledge and agree that the Company Facility and the interest therein to be conveyed by
this Lease Agreement are not “Property” as defined in Article 9, Title 5-A of the Public
Authorities Law of the State because the Company Facility and the leasehold interests therein
are securing the financial obligations of the Company. The Company Facility and the
leasehold interests therein secure the obligations of the Company to the Agency under the
PILOT Agreement, the Recapture Agreement, the Environmental Compliance and
Indemnification Agreement and this Lease Agreement, including the Company’s obligation
to acquire, renovate, equip and maintain the Company Facility on behalf of the Agency and
the Company’s obligation to indemnify and hold harmless the Agency.

ARTICLE IV
ACQUISITION, RENOVATION AND EQUIPPING OF COMPANY FACILITY

Section 4.1 Acquisition, Renovation and Equipping of Company Facility.

(a) The Company agrees that, on behalf of the Agency, it will acquire, renovate
and equip the Company Facility in accordance with the Plans and Specifications.

(b) The Company may revise the Plans and Specifications from time to time with
the written approval of the Agency and any Lender (if required by such Lender) which
approval by the Agency will not be unreasonably withheld or delayed but may be subject to
such reasonable conditions imposed by the Agency in accordance with the Act or the
Agency’s policies and procedures.

(c) Except as set forth in Section 6.2 hereof, fee or leasehold title, as applicable,
to all materials, equipment, machinery and other items of Property incorporated or installed
in or placed in, upon, or under the Company Facility shall vest in the Agency immediately
upon the Company’s obtaining an interest in or to the materials, equipment, machinery and
other items of Property. The Company shall execute, deliver and record or file all
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instruments necessary or appropriate so to vest such title in the Agency and shall take all
action necessary or appropriate to protect such title against claims of any third Persons.

(d) The Agency hereby appoints the Company its true and lawful agent, and the
Company hereby accepts such agency (i) to acquire, renovate and equip the Company
Facility in accordance with the Plans and Specifications, (ii) to make, execute, acknowledge
and deliver any contracts, orders, receipts, writings and instructions with any other Persons,
and in general to do all things which may be requisite or proper, all for renovating and
equipping the Company Facility with the same powers and with the same validity as the
Agency could do if acting on its own behalf, (iii) to pay all fees, costs and expenses incurred
in the renovation and equipping of the Company Facility from funds made available therefor
in accordance with this Lease Agreement, (iv) to ask, demand, sue for, levy, recover and
receive all such sums of money, debts, dues and other demands whatsoever which may be
due, owing and payable to the Agency under the terms of any contract, order, receipt or
writing in connection with the renovation and equipping of the Company Facility, and (v) to
enforce the provisions of any contract, agreement, obligation, bond or other performance
security. This agency appointment expressly excludes the Company from purchasing any
motor vehicle, including any cars, trucks, vans or buses which are licensed by the
Department of Motor Vehicles for use on public highways or streets.

(e) The Agency shall enter into, and accept the assignment of, such contracts as
the Company may request in order to effectuate the purposes of this Section 4.1.

® The Company, as agent for the Agency, shall comply with all provisions of
the Labor Law, the Executive Law and the Civil Rights Law of the State applicable to the
renovation and equipping of the Facility and shall include in all construction contracts all
provisions that shall be required to be inserted therein by such provisions. The Company
shall comply with the relevant policies of the Agency with respect to such laws, which are set
forth as Exhibit C attached hereto. Except as provided in the preceding two sentences, the
provisions of this subsection do not create any obligations or duties not created by applicable
law outside of the terms of this Lease Agreement.

Section 4.2  Making of Loans; Disbursement of Loan Proceeds. The Agency
acknowledges that the Company may request one or more Lenders to make one or more
loans (the “Loan™) to finance and refinance the costs of the acquisition, renovation and
equipping of the Company Facility or to reimburse the Company for the cost of acquiring,
renovating and equipping the Company Facility. Proceeds of such Loan or Loans shall be
disbursed by such Lender or Lenders in accordance with the provisions of the Mortgage or
Mortgages or other related documentation applicable to such Loan or Loans.

Provided the Agency shall have received the notice of the name and address of a
Lender, the Agency agrees that simultaneously with its giving of any notice under this Lease
Agreement (each a “Notice™) it will send a copy of such Notice to each Lender. Each Notice
shall be sent to each Lender in the manner provided herein at the address provided to the
Agency by each Lender for such purpose which address each such Lender may change from
time to time by written notice to the Agency in accordance herewith. The Agency shall
reasonably cooperate with the Company in connection with the granting or modification by
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the Company of any Mortgage. Such cooperation shall include, without limitation, the
execution and delivery of such documents and instruments in connection with a Mortgage as
the Company or the Lender may reasonably request (the “Loan Documents™), provided that
such documents and instruments shall meet all the requirements set forth in Exhibit D
attached hereto and made a part hereof. The Company shall perform or cause to be performed
for and on behalf of the Agency, each and every obligation of the Agency under and pursuant
to such instruments.

Section 4.3  Certificates of Completion. To establish the Completion Date, the
Company shall deliver to the Agency and to the Lender, if any, (i) a certificate signed by an
Authorized Representative of the Company stating (a) that the acquisition, renovation and
equipping of the Company Facility has been completed in accordance with the Plans and
Specifications therefor, and (b) that payment for all labor, services, materials and supplies
used in such acquisition, renovating and equipping has been made or provided for; and
(ii) such other certificates as may be reasonably satisfactory to the Agency and to the Lender,
if any, including without limitation, a final certificate of occupancy, if applicable. The
Company agrees to use reasonable efforts to complete the acquisition, renovation and
equipping of the Company Facility by November 30, 2016.

Section 4.4  Completion by Company.

(a) In the event Net Proceeds of the Loan, if any, are not sufficient to pay in full
all costs of acquiring, renovating and equipping the Company Facility in accordance with the
Plans and Specifications, the Company agrees to pay, for the benefit of the Agency and such
Lender, if any, all such sums as may be in excess of Net Proceeds of such Loan, if any.

(b) The Company shall not be entitled to any reimbursement for such excess cost
or expense incurred by the Company in accordance with Section 4.4(a) from the Agency, nor
shall it be entitled to any diminution or abatement of any other amounts payable by the
Company under this Lease Agreement.

Section4.5 Remedies to Be Pursued Against Contractors, Subcontractors,
Materialmen and Their Sureties. In the event of a default by any contractor, subcontractor,
materialman or other Person under any contract made by it in connection with the Company
Facility or in the event of a breach of warranty or other liability with respect to any materials,
workmanship or performance guaranty, the Company at its expense, either separately or in
conjunction with others, may pursue any and all remedies available to it and the Agency, as
appropriate, against the contractor, subcontractor, materialman or other Person so in default
and against any surety for the performance of such contract. The Company, in its own name
or in the name of the Agency, may prosecute or defend any action or proceeding or take any
other action involving any such contractor, subcontractor, materialman, surety or other
Person which the Company deems reasonably necessary, and in such event the Agency, at
the Company’s sole cost and expense, hereby agrees to cooperate fully with the Company
and to take all action necessary to effect the substitution of the Company for the Agency in
any such action or proceeding. The Net Proceeds of any recovery from a contractor or
subcontractor or materialman or other person shall be paid to the Company.
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Section 4.6  Sales Tax Exemption.

(a) Agency’s Exempt Status. The  Agency constitutes a  corporate
governmental agency and a public benefit corporation under the laws of the State of New
York, and therefore, in the exercise of its governmental functions, is exempt from the
imposition of Sales and Use Taxes. As an exempt governmental entity, no exempt
organization identification number has been issued to the Agency nor is one required.
Notwithstanding the foregoing, the Agency makes no representation to the Company, any
Agent or any third party that any Sales Tax Exemption is available under this Lease
Agreement.

(b) Scope of Authorization of Sales Tax Exemption. The Agency hereby
authorizes the Company, subject to the terms and conditions of this Lease Agreement, to act
as its agent in connection with the Company Facility for the purpose of effecting purchases
and leases of Eligible Items so that such purchases and leases are exempt from the imposition
of Sales and Use Taxes. The Agency’s authorization with respect to such Sales Tax
Exemption provided to the Company and its Agents pursuant to this Lease Agreement and
any Sales Tax Agent Authorization Letters issued hereunder shall be subject to the following
limitations:

1) The Sales Tax Exemption shall be effective only for a term
commencing on the Closing Date and expiring upon the earliest of (A) the
termination of this Lease Agreement, (B) the Completion Date, (C) the completion of
the Company Facility as provided in Section 4.3 hereof, or (D) the termination of the
Sales Tax Exemption authorization pursuant to Section 10.2.

(ii) The Sales Tax Exemption authorization set forth herein shall
automatically be suspended upon written notice to the Company that the Company is
in default under this Lease Agreement until such default is cured to the satisfaction of
the Agency.

(iii)  The Sales Tax Exemption authorization shall be subject to all of the
terms, conditions and provisions of this Lease Agreement.

(iv)  The Sales Tax Exemption shall only be utilized for Eligible Items
which shall be purchased, incorporated, completed or installed for use only by the
Company and the Sublessee at the Facility (and not with any intention to sell, transfer
or otherwise dispose of any such Eligible Item to a Person as shall not constitute the
Company or the Sublessee), it being the intention of the Agency and the Company
that the Sales Tax Exemption shall not be made available with respect to any Eligible
[tem unless such item is used solely by the Company or the Sublessee at the Facility.

(v) The Sales Tax Exemption shall not be used for any Ineligible Item.
(vi)  The Sales Tax Exemption shall not be used to benefit any person or

entity, including any tenant or subtenant located at the Facility, other than the
Company and the Sublessee, without the prior written consent of the Agency.

-9.
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(vii) By execution by the Company of this Lease Agreement, the Company
agrees to accept the terms hereof and represents and warrants to the Agency that the
use of the Sales Tax Exemption by the Company or by any Agent is strictly for the
purposes stated herein.

(viii) Upon the Termination Date, the Company and each Agent shall cease
being agents of the Agency, and the Company shall immediately notify each Agent in
writing of such termination and that the Sales Tax Agent Authorization Letter issued
to any such Agent is likewise terminated.

(ix)  The Company agrees that the aggregate amount of Company Sales Tax
Savings realized by the Company and by each Agent of the Company in connection
with the Company Facility shall not exceed in the aggregate the Maximum Company
Sales Tax Savings Amount.

(©) Procedures for Appointing Agents. If the Company desires to seek the
appointment of the Sublessee, or a contractor, a subcontractor or other party to act as the
Agency’s agent (an “Agent”) for the purpose of effecting purchases which are eligible for the
Sales Tax Exemption pursuant to authority of this Lease Agreement, it must complete the
following steps:

(1) General Municipal Law Section 874(9) and Form ST-60 and the
regulations relating thereto require that within thirty (30) days of the
date that the Agency appoints a project operator or other person or
entity to act as agent of the Agency for purposes of extending a sales
or use tax exemption to such person or entity, the Agency must file a
completed Form ST-60 with respect to such person or entity.
Accordingly, for each Agent, the Company must complete and submit
Form ST-60 to the Agency.

(i1) The appointment of each such Agent as an agent for the Agency shall
be effective only upon execution by the Agency and the Agent of a
Sales Tax Agent Authorization Letter in the form attached hereto as
Exhibit E, following receipt of the completed Form ST-60 by the
Agency.  The determination whether or not to approve the
appointment of an Agent shall be made by the Agency, in its sole
discretion. If executed, a completed copy of the Sales Tax Agent
Authorization Letter shall be sent to the Company. The Company shall
provide a copy of such executed Sales Tax Agent Authorization Letter
together with a copy of this Lease Agreement to the Agent within five
(5) Business Days after receipt thereof by the Company.

(iii))  The Company shall ensure that each Agent shall observe and comply
with the terms and conditions of its Sales Tax Agent Authorization
Letter and this Lease Agreement.

-10 -
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(d) Form ST-60 Not an Exemption Certificate. The Company acknowledges that
the executed Form ST-60 designating the Company or any Agent as an agent of the Agency
shall not serve as a sales or use tax exemption certificate or document. Neither the Company
nor any other Agent may tender a copy of the executed Form ST-60 to any person required to
collect sales tax as a basis to make such purchases exempt from tax. No such person required
to collect sales or use taxes may accept the executed Form ST-60 in lieu of collecting any tax
required to be collected. THE CIVIL AND CRIMINAL PENALTIES FOR MISUSE OF A
COPY OF FORM ST-60 AS AN EXEMPTION CERTIFICATE OR DOCUMENT OR FOR
FAILURE TO PAY OR COLLECT TAX SHALL BE AS PROVIDED IN THE TAX LAW.
IN ADDITION, THE USE BY AN AGENT, THE COMPANY, OR OTHER PERSON OR
ENTITY OF SUCH FORM ST-60 AS AN EXEMPTION CERTIFICATE OR DOCUMENT
SHALL BE DEEMED TO BE, UNDER ARTICLES TWENTY EIGHT AND THIRTY
SEVEN OF THE TAX LAW, THE ISSUANCE OF A FALSE OR FRAUDULENT
EXEMPTION CERTIFICATE OR DOCUMENT WITH THE INTENT TO EVADE TAX.

(e) Form ST-123 Requirement. As an agent of the Agency, the Company agrees
that it will, and will cause each Agent to, present to each seller or vendor a completed and
signed Form ST-123 for each contract, agreement, invoice, bill or purchase order entered into
by the Company or by any Agent, as agent for the Agency, for the renovation, repair and
equipping of the Company Facility. Form ST-123 requires that each seller or vendor
accepting Form ST-123 identify the Company Facility on each bill or invoice for purchases
and indicate on the bill or invoice that the Agency or Agent or Company, as project operator
of the Agency, was the purchaser. The Company shall retain copies of all such contracts,
agreements, invoices, bills and purchase orders for a period of not less than six (6) years from
the date thereof. For each Agent the Form ST-123 shall be completed as follows: (i) the
“Project information” section of Form ST-123 should be completed using the name and
address of the Company Facility as indicated on the Form ST-60 used to appoint the Agent;
(ii) the date that the Agent was appointed as an agent should be completed using the date of
the Agent’s Sales Tax Agent Authorization Letter; and (iii) the “Exempt purchases” section
of Form ST-123 should be completed by marking “X” in box “A” only.

® Form ST-340 Filing Requirement. The Company shall annually (currently,
by each February 28th with respect to the prior calendar year) file a Form ST-340 with
NYSDTF with a copy to the Agency, in a manner and consistent with such regulations as is
or may be prescribed by the Commissioner of NYSDTF, of the value of all Company Sales
Tax Savings claimed by the Company and each Agent in connection with the Company
Facility. Should the Company fail to comply with the foregoing requirement, the Company
and each Agent shall immediately cease to be agents of the Agency in connection with the
Company Facility without any further action of the Agency and the Company shall
immediately and without demand notify each Agent appointed by the Agency in connection
with the Company Facility of such termination.

(2) Sales Tax Registry Filing Requirement. No later than August 1st of each year,
the Company shall file with the Agency a completed Sales Tax Registry, in the form attached
hereto as Exhibit F, which accounts for all Company Sales Tax Savings realized by the
Company and each Agent during the prior annual period ending on the preceding June 30th
(or such shorter period beginning on the Closing Date and ending on the preceding June
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THIS LEASE AGREEMENT, dated as of November 1, 2015 (this “Lease
Agreement”), is between the TOWN OF BROOKHAVEN INDUSTRIAL
DEVELOPMENT AGENCY, an industrial development agency and a public benefit
corporation of the State of New York having its principal office at 1 Independence Hill, 2nd
Floor, Farmingville, New York 11738 (the “Agency”), and 83 HORSEBLOCK REALTY,
LLC, a limited liability company, organized and existing under the laws of the State of New
York, having an address of 21 OIld Dock Road, Yaphank, New York 11980 (the
“Company”).

RECITALS

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

WHEREAS, the aforesaid act authorizes the creation of industrial development
agencies for the Public Purposes of the State; and

WHEREAS, the aforesaid act further 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,
renovate, refurbish, equip, lease, sell and dispose of land and any building or other
improvement, and all real and personal property, including but not limited to machinery and
equipment deemed necessary in connection therewith, whether now in existence or under
construction, which shall be suitable for manufacturing, warehousing, research, commercial,
recreation 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, pursuant to and in accordance with the provisions of the aforesaid act, as
amended, together with Chapter 358 of the Laws of 1970 of the State, as amended
(collectively, the “Act”), the Agency was created and is empowered under the act to
undertake the providing, financing and leasing of the Facility defined below; and

WHEREAS, the Facility shall consist of (a) the acquisition of an approximately 2.8
acre parcel of land located at 83 Horseblock Road, Yaphank, New York (the “Land”) and
the renovation and equipping thereon of an approximately 40,000 square foot building,
together with the acquisition, installation and equipping of improvements, structures and
other related facilities attached to the Land (the “Improvements”) and the acquisition and
installation therein of certain equipment not part of the Equipment (as such term is defined
herein) (the “Facility Equipment”; and, together with the Land and the Improvements, the
“Company Facility”), which Company Facility will be leased by the Agency to the
Company, and (b) the Agency’s assistance with the renovation of the Company Facility and
the acquisition and installation of certain equipment and personal property (the
“Equipment”), which Equipment is to be leased by the Agency to Aarco Products, Inc., a
New York business corporation (the “Sublessee”) (the Company Facility and the Equipment
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are collectively referred to herein as the “Facility”), and the Company Facility will be
subleased by the Company to, and used by the Sublessee in its business in the manufacture
and distribution of educational supplies, visual aids, bulletin boards, chalk boards, “smart”
boards and related products for the education visual aid and display industry, including the
following as they relate to the appointment of the Company as agent of the Agency pursuant
to Section 4.6 hereof with respect to the acquisition, renovation and equipping of such
Facility, whether or not any materials or supplies described below are incorporated into or
become an integral part of such Facility: (i) all purchases, leases, rentals and other uses of
tools, machinery and equipment in connection with the acquisition, renovation and equipping
of the Facility, (ii) all purchases, rentals, uses or consumption of supplies, materials and
services of every kind and description used in connection with the acquisition, renovation
and equipping of the Facility, and (iii) all purchases, leases, rentals and uses of equipment,
machinery and other tangible personal property (including installation costs with respect
thereto) installed or placed in, upon or under such Facility; and

WHEREAS, the Company has agreed with the Agency, on behalf of the Agency and
as the Agency’s agent, to renovate and equip the Company Facility in accordance with the
Plans and Specifications; and

WHEREAS, the Company has agreed to lease the Land and the Improvements to the
Agency pursuant to the terms of a certain Company Lease Agreement, dated as of November
1, 2015 (the “Company Lease”), by and between the Company and the Agency; and

WHEREAS, the Company has agreed to transfer title to the Facility Equipment to the
Agency pursuant to a Bill of Sale, dated the Closing Date (the “Bill of Sale); and

WHEREAS, the Agency has agreed to sublease and lease the Company Facility to the
Company, and the Company desires to rent the Company Facility from the Agency, upon the
terms and conditions set forth in this Lease Agreement; and

WHEREAS, the Company has agreed to sub-sublease the Company Facility pursuant
to a certain Sublease Agreement, dated as of November 1, 2015 (the “Sublease
Agreement”), by and between the Company, as sublessor, and the Sublessee, as sublessee;
and

WHEREAS, the Sublessee has agreed to transfer title to the Equipment to the Agency
pursuant to an Equipment Bill of Sale, dated the Closing Date (the “Equipment Bill of
Sale™); and

WHEREAS, the Agency has agreed to lease the Equipment to the Sublessee pursuant
to the terms of a certain Equipment Lease Agreement, dated as of November 1, 2015 (the
“Equipment Lease Agreement”); and

WHEREAS, in order to define the Company’s and the Sublessee’s obligations
regarding payments-in-lieu of taxes, the Agency, the Company and the Sublessee will enter
into a Payment-in-Lieu-of-Tax Agreement, dated as of November 1, 2015 (the “PILOT
Agreement”), by and among the Agency, the Company and the Sublessee, whereby the
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Company and Sublessee agree to make certain payments-in-lieu-of-taxes to the Taxing
Authorities (as defined therein); and

WHEREAS, the Company and the Sublessee will enter into a Recapture Agreement,
dated as of November 1, 2015 (the “Recapture Agreement”), from the Company and the
Sublessee to the Agency in order to reflect the repayment of certain obligations of the
Company and the Sublessee upon the occurrence of a Recapture Event (as defined therein),
and

WHEREAS, as an inducement for the Agency to enter into and perform the
transactions contemplated by this Lease Agreement, the Agency will require the Company
and the Sublessee to enter into an Environmental Compliance and Indemnification
Agreement, dated as of November 1, 2015 (the “Environmental Compliance and
Indemnification Agreement”), by and among the Company, the Sublessee and the Agency.

AGREEMENT

For and in consideration of the premises and the mutual covenants hereinafter
contained, the parties hereto do hereby mutually agree as follows:

ARTICLE I
DEFINITIONS

All capitalized terms used in this Lease Agreement and not otherwise defined herein
shall have the meanings assigned thereto in the Schedule of Definitions attached hereto as
Schedule A.

ARTICLE II
REPRESENTATIONS AND COVENANTS

Section 2.1  Representations and Covenants of Agency. The Agency makes the
following representations and covenants as the basis for the undertakings on its part herein
contained:

(a) The Agency is duly established and validly existing under the provisions of
the Act and has full legal right, power and authority to execute, deliver and perform each of
the Agency Documents and the other documents contemplated thereby. Each of the Agency
Documents and the other documents contemplated thereby has been duly authorized,
executed and delivered by the Agency.

(b) The Agency will acquire a leasehold interest in the Land and Improvements,
cause the Improvements to be constructed and the Facility Equipment to be acquired and
installed and will lease and sublease the Company Facility to the Company pursuant to this
Lease Agreement, all for the Public Purposes of the State.

(c) By resolution dated December 3, 2014, the Agency determined that, based
upon the review by the Agency of the materials submitted and the representations made by
the Company and the Sublessee relating to the Facility, the Facility would not have a

-3 -
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“significant impact” or “significant effect” on the environment within the meaning of the
SEQR Act.

(d) Neither the execution and delivery of any of the Agency Documents and the
other documents contemplated thereby or the consummation of the transactions contemplated
thereby nor the fulfillment of or compliance with the provisions of any of the Agency
Documents and the other documents contemplated thereby will conflict with or result in a
breach of or constitute a default under any of the terms, conditions or provisions of the Act,
any other law or ordinance of the State or any political subdivision thereof, the Agency’s
Certificate of Establishment or By-Laws, as amended, or any corporate restriction or any
agreement or instrument to which the Agency is a party or by which it is bound, or result in
the creation or imposition of any Lien of any nature upon any of the Property of the Agency
under the terms of the Act or any such law, ordinance, Certificate of Establishment, By-
Laws, restriction, agreement or instrument, except for Permitted Encumbrances.

(e) Each of the Agency Documents and the other documents contemplated
thereby constitutes a legal, valid and binding obligation of the Agency enforceable against
the Agency in accordance with its terms.

€3] The Agency has been induced to enter into this Lease Agreement by the
undertaking of the Company and the Sublessee to utilize the Facility in the Town of
Brookhaven, New York in furtherance of the Public Purposes of the Agency.

(2) The Agency will execute, acknowledge (if appropriate) and deliver from time
to time such instruments and documents which are necessary or desirable to carry out the
intent and purposes of this Lease Agreement.

Section 2.2 Representations and Covenants of Company. The Company makes the
following representations and covenants as the basis for the undertakings on its part herein
contained:

(a) The Company is a limited liability company, organized and existing under the
laws of the State of New York, is in good standing under the laws of the State of New York,
and has full legal right, power and authority to execute, deliver and perform each of the
Company Documents and the other documents contemplated thereby. Each of the Company
Documents and the other documents contemplated thereby has been duly authorized,
executed and delivered by the Company.

(b) Neither the execution and delivery of any of the Company Documents and the
other documents contemplated thereby or the consummation of the transactions contemplated
thereby nor the fulfillment of or compliance with the provisions of any of the Company
Documents and the other documents contemplated thereby will conflict with or result in a
breach of or constitute a default under any of the terms, conditions or provisions of any law
or ordinance of the State or any political subdivision thereof, the Company’s Operating
Agreement or Articles of Organization, as amended, or any restriction or any agreement or
instrument to which the Company is a party or by which it is bound, or result in the creation
or imposition of any Lien of any nature upon any of the Property of the Company under the
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terms of any such law, ordinance, Operating Agreement or Articles of Organization, as
amended, restriction, agreement or instrument, except for Permitted Encumbrances.

(©) The Company shall use its best efforts to ensure that the Company Facility
and the design, acquisition, renovation, equipping and operation thereof will conform with all
applicable zoning, planning, building and environmental laws, ordinances, rules and
regulations of governmental authorities having jurisdiction over the Company Facility. The
Company shall defend, indemnify and hold harmless the Agency from any liability, including
reasonable attorneys’ fees, resulting from any failure by the Company to so conform.

(d) Each of the Company Documents and the other documents contemplated
thereby constitutes a legal, valid and binding obligation of the Company enforceable against
the Company in accordance with its terms.

(e) The Company will complete or has completed the renovation and equipping
of the Company Facility substantially in accordance with the terms and provisions of the
Plans and Specifications.

® The Company Facility is and will continue to be a “project” as such quoted
term is defined in the Act. The Company will not take any action, or fail to take any action,
which action or failure to act would cause the Company Facility not to constitute a “project”
as such quoted term is defined in the Act.

(2) The Company hereby represents to the Agency that the Agency's involvement
with the Facility will not result in the removal of an industrial or manufacturing plant from
one area of the State to another area of the State or in the abandonment of one or more plants
of the Facility occupant(s) located in the State, unless the Agency’s involvement with the
Facility (i) is reasonably necessary to discourage the Facility occupant(s) from removing
such other plant or facility to a location outside the State, or (ii) is reasonably necessary to
preserve the competitive position of the Facility occupant(s) in their respective industry.

(h) The Company agrees to take any actions reasonably deemed necessary by the
Agency, or its Chairman, Vice Chairman, Executive Director, or any member or officer of
the Agency, counsel to the Agency or Transaction Counsel, in order to ensure compliance
with Sections 2.2(f) and (g) and 9.3 of this Lease Agreement provided that the Company
receives duly acknowledged written confirmation from the Agency setting forth the reason(s)
for said action(s). Without limiting the generality of the foregoing, the Company will
provide the Agency with any and all information and materials describing proposed Facility
occupants as necessary.

(1) The Company hereby represents to the Agency that facilities and property that
are primarily used in making retail sales of goods and services to customers who personally
visit the Facility will not constitute more than one-third (1/3) of the total costs of the Facility,
except in accordance with New York General Municipal Law Section 862.
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ARTICLE III
FACILITY SITE AND TITLE INSURANCE

Section 3.1  Agreement to Convey to Agency. The Company has conveyed or has
caused to be conveyed to the Agency (i) a leasehold interest in the Land, including any
buildings, structures or other improvements thereon, and (ii) lien-free title to the Facility
Equipment, in each case except for Permitted Encumbrances, and will convey or cause to be
conveyed to the Agency lien-free title to or a leasehold interest in the Facility Equipment and
Improvements acquired after the date hereof.

Section 3.2  Reserved.

Section 3.3  Subordination of Lease Agreement. This Lease Agreement and any
and all modifications, amendments, renewals and extensions thereof is subject and
subordinate to any Mortgage or Mortgages which may be granted by the Agency and the
Company on the Company Facility or any portion thereof and to any and all modifications,
amendments, consolidations, extensions, renewals, replacements and increases thereof.

Section 3.4  Public Authorities Law Representations. The parties hereto hereby
acknowledge and agree that the Company Facility and the interest therein to be conveyed by
this Lease Agreement are not “Property” as defined in Article 9, Title 5-A of the Public
Authorities Law of the State because the Company Facility and the leasehold interests therein
are securing the financial obligations of the Company. The Company Facility and the
leasehold interests therein secure the obligations of the Company to the Agency under the
PILOT Agreement, the Recapture Agreement, the Environmental Compliance and
Indemnification Agreement and this Lease Agreement, including the Company’s obligation
to acquire, renovate, equip and maintain the Company Facility on behalf of the Agency and
the Company’s obligation to indemnify and hold harmless the Agency.

ARTICLE IV
ACQUISITION, RENOVATION AND EQUIPPING OF COMPANY FACILITY

Section 4.1 Acquisition, Renovation and Equipping of Company Facility.

(a) The Company agrees that, on behalf of the Agency, it will acquire, renovate
and equip the Company Facility in accordance with the Plans and Specifications.

(b) The Company may revise the Plans and Specifications from time to time with
the written approval of the Agency and any Lender (if required by such Lender) which
approval by the Agency will not be unreasonably withheld or delayed but may be subject to
such reasonable conditions imposed by the Agency in accordance with the Act or the
Agency’s policies and procedures.

(c) Except as set forth in Section 6.2 hereof, fee or leasehold title, as applicable,
to all materials, equipment, machinery and other items of Property incorporated or installed
in or placed in, upon, or under the Company Facility shall vest in the Agency immediately
upon the Company’s obtaining an interest in or to the materials, equipment, machinery and
other items of Property. The Company shall execute, deliver and record or file all
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instruments necessary or appropriate so to vest such title in the Agency and shall take all
action necessary or appropriate to protect such title against claims of any third Persons.

(d) The Agency hereby appoints the Company its true and lawful agent, and the
Company hereby accepts such agency (i) to acquire, renovate and equip the Company
Facility in accordance with the Plans and Specifications, (ii) to make, execute, acknowledge
and deliver any contracts, orders, receipts, writings and instructions with any other Persons,
and in general to do all things which may be requisite or proper, all for renovating and
equipping the Company Facility with the same powers and with the same validity as the
Agency could do if acting on its own behalf, (iii) to pay all fees, costs and expenses incurred
in the renovation and equipping of the Company Facility from funds made available therefor
in accordance with this Lease Agreement, (iv) to ask, demand, sue for, levy, recover and
receive all such sums of money, debts, dues and other demands whatsoever which may be
due, owing and payable to the Agency under the terms of any contract, order, receipt or
writing in connection with the renovation and equipping of the Company Facility, and (v) to
enforce the provisions of any contract, agreement, obligation, bond or other performance
security. This agency appointment expressly excludes the Company from purchasing any
motor vehicle, including any cars, trucks, vans or buses which are licensed by the
Department of Motor Vehicles for use on public highways or streets.

(e) The Agency shall enter into, and accept the assignment of, such contracts as
the Company may request in order to effectuate the purposes of this Section 4.1.

® The Company, as agent for the Agency, shall comply with all provisions of
the Labor Law, the Executive Law and the Civil Rights Law of the State applicable to the
renovation and equipping of the Facility and shall include in all construction contracts all
provisions that shall be required to be inserted therein by such provisions. The Company
shall comply with the relevant policies of the Agency with respect to such laws, which are set
forth as Exhibit C attached hereto. Except as provided in the preceding two sentences, the
provisions of this subsection do not create any obligations or duties not created by applicable
law outside of the terms of this Lease Agreement.

Section 4.2  Making of Loans; Disbursement of Loan Proceeds. The Agency
acknowledges that the Company may request one or more Lenders to make one or more
loans (the “Loan™) to finance and refinance the costs of the acquisition, renovation and
equipping of the Company Facility or to reimburse the Company for the cost of acquiring,
renovating and equipping the Company Facility. Proceeds of such Loan or Loans shall be
disbursed by such Lender or Lenders in accordance with the provisions of the Mortgage or
Mortgages or other related documentation applicable to such Loan or Loans.

Provided the Agency shall have received the notice of the name and address of a
Lender, the Agency agrees that simultaneously with its giving of any notice under this Lease
Agreement (each a “Notice™) it will send a copy of such Notice to each Lender. Each Notice
shall be sent to each Lender in the manner provided herein at the address provided to the
Agency by each Lender for such purpose which address each such Lender may change from
time to time by written notice to the Agency in accordance herewith. The Agency shall
reasonably cooperate with the Company in connection with the granting or modification by
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the Company of any Mortgage. Such cooperation shall include, without limitation, the
execution and delivery of such documents and instruments in connection with a Mortgage as
the Company or the Lender may reasonably request (the “Loan Documents™), provided that
such documents and instruments shall meet all the requirements set forth in Exhibit D
attached hereto and made a part hereof. The Company shall perform or cause to be performed
for and on behalf of the Agency, each and every obligation of the Agency under and pursuant
to such instruments.

Section 4.3  Certificates of Completion. To establish the Completion Date, the
Company shall deliver to the Agency and to the Lender, if any, (i) a certificate signed by an
Authorized Representative of the Company stating (a) that the acquisition, renovation and
equipping of the Company Facility has been completed in accordance with the Plans and
Specifications therefor, and (b) that payment for all labor, services, materials and supplies
used in such acquisition, renovating and equipping has been made or provided for; and
(ii) such other certificates as may be reasonably satisfactory to the Agency and to the Lender,
if any, including without limitation, a final certificate of occupancy, if applicable. The
Company agrees to use reasonable efforts to complete the acquisition, renovation and
equipping of the Company Facility by November 30, 2016.

Section 4.4  Completion by Company.

(a) In the event Net Proceeds of the Loan, if any, are not sufficient to pay in full
all costs of acquiring, renovating and equipping the Company Facility in accordance with the
Plans and Specifications, the Company agrees to pay, for the benefit of the Agency and such
Lender, if any, all such sums as may be in excess of Net Proceeds of such Loan, if any.

(b) The Company shall not be entitled to any reimbursement for such excess cost
or expense incurred by the Company in accordance with Section 4.4(a) from the Agency, nor
shall it be entitled to any diminution or abatement of any other amounts payable by the
Company under this Lease Agreement.

Section4.5 Remedies to Be Pursued Against Contractors, Subcontractors,
Materialmen and Their Sureties. In the event of a default by any contractor, subcontractor,
materialman or other Person under any contract made by it in connection with the Company
Facility or in the event of a breach of warranty or other liability with respect to any materials,
workmanship or performance guaranty, the Company at its expense, either separately or in
conjunction with others, may pursue any and all remedies available to it and the Agency, as
appropriate, against the contractor, subcontractor, materialman or other Person so in default
and against any surety for the performance of such contract. The Company, in its own name
or in the name of the Agency, may prosecute or defend any action or proceeding or take any
other action involving any such contractor, subcontractor, materialman, surety or other
Person which the Company deems reasonably necessary, and in such event the Agency, at
the Company’s sole cost and expense, hereby agrees to cooperate fully with the Company
and to take all action necessary to effect the substitution of the Company for the Agency in
any such action or proceeding. The Net Proceeds of any recovery from a contractor or
subcontractor or materialman or other person shall be paid to the Company.
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Section 4.6  Sales Tax Exemption.

(a) Agency’s Exempt Status. The  Agency constitutes a  corporate
governmental agency and a public benefit corporation under the laws of the State of New
York, and therefore, in the exercise of its governmental functions, is exempt from the
imposition of Sales and Use Taxes. As an exempt governmental entity, no exempt
organization identification number has been issued to the Agency nor is one required.
Notwithstanding the foregoing, the Agency makes no representation to the Company, any
Agent or any third party that any Sales Tax Exemption is available under this Lease
Agreement.

(b) Scope of Authorization of Sales Tax Exemption. The Agency hereby
authorizes the Company, subject to the terms and conditions of this Lease Agreement, to act
as its agent in connection with the Company Facility for the purpose of effecting purchases
and leases of Eligible Items so that such purchases and leases are exempt from the imposition
of Sales and Use Taxes. The Agency’s authorization with respect to such Sales Tax
Exemption provided to the Company and its Agents pursuant to this Lease Agreement and
any Sales Tax Agent Authorization Letters issued hereunder shall be subject to the following
limitations:

1) The Sales Tax Exemption shall be effective only for a term
commencing on the Closing Date and expiring upon the earliest of (A) the
termination of this Lease Agreement, (B) the Completion Date, (C) the completion of
the Company Facility as provided in Section 4.3 hereof, or (D) the termination of the
Sales Tax Exemption authorization pursuant to Section 10.2.

(ii) The Sales Tax Exemption authorization set forth herein shall
automatically be suspended upon written notice to the Company that the Company is
in default under this Lease Agreement until such default is cured to the satisfaction of
the Agency.

(iii)  The Sales Tax Exemption authorization shall be subject to all of the
terms, conditions and provisions of this Lease Agreement.

(iv)  The Sales Tax Exemption shall only be utilized for Eligible Items
which shall be purchased, incorporated, completed or installed for use only by the
Company and the Sublessee at the Facility (and not with any intention to sell, transfer
or otherwise dispose of any such Eligible Item to a Person as shall not constitute the
Company or the Sublessee), it being the intention of the Agency and the Company
that the Sales Tax Exemption shall not be made available with respect to any Eligible
[tem unless such item is used solely by the Company or the Sublessee at the Facility.

(v) The Sales Tax Exemption shall not be used for any Ineligible Item.
(vi)  The Sales Tax Exemption shall not be used to benefit any person or

entity, including any tenant or subtenant located at the Facility, other than the
Company and the Sublessee, without the prior written consent of the Agency.

-9.
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Transcript Document No. 2

TOWN OF BROOKHAVEN INDUSTRIAL DEVELOPMENT AGENCY

(TOWN OF BROOKHAVEN, NEW YORK)
and

83 HORSEBLOCK REALTY, LLC

LEASE AGREEMENT

Dated as of November 1, 2015

Town of Brookhaven Industrial Development Agency
(83 Horseblock Realty, LL.C/Aarco Products, Inc. 2015 Facility)
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connection with legally permissible installment payments) or other cost which may be added
thereto or become due or be imposed by operation of law for the non-payment thereof, (i) all
taxes, payments in lieu of taxes and governmental charges of any kind whatsoever which
may at any time be lawfully assessed or levied against or with respect to the Company
Facility and any machinery, equipment or other Property installed or brought by the
Company therein or thereon, including, without limiting the generality of the foregoing, any
sales or use taxes imposed with respect to the Company Facility or any part or component
thereof, or the rental or sale of the Company Facility or any part thereof, and any taxes levied
upon or with respect to the income or revenues of the Agency from the Company Facility;
(ii) all utility and other charges, including service charges, incurred or imposed for or with
respect to the operation, maintenance, use, occupancy, upkeep and improvement of the
Company Facility; (iii) all assessments and charges of any kind whatsoever lawfully made by
any governmental body for public improvements; and (iv) all payments under the PILOT
Agreement and the Recapture Agreement; provided that, with respect to special assessments
or other governmental charges that may lawfully be paid in installments over a period of
years, the Company shall be obligated under this Lease Agreement to pay only such
installments as are required to be paid during the Lease Term.

(b) The Company may in good faith contest any such taxes, assessments and
other charges. In the event of any such proceedings, the Company may permit the taxes,
assessments or other charges so contested to remain unpaid during the period of such
proceedings and any appeal therefrom, provided, however, that (i) neither the Company
Facility nor any part thereof or interest therein would be in any immediate danger of being
sold, forfeited or lost by reason of such proceedings and (ii) the Company shall have set aside
on its books adequate reserves with respect thereto and shall have furnished such security, if
any, as may be required in such proceedings or requested by the Agency or any Lender.

(c) The Agency agrees that if it or the Company contests any taxes, assessments
or other charges provided for in paragraph (b) hereof, all sums returned and received by the
Agency, as a result thereof, will be promptly transmitted by the Agency to the Company and
that the Company shall be entitled to retain all such amounts; which such obligation shall
survive the expiration or termination of this Lease Agreement.

(d) Within thirty (30) days of receipt of written request therefor, the Company
shall deliver to the Agency and the Lender, if any, official receipts of the appropriate taxing
authorities or other proof reasonably satisfactory to the Agency and any such Lender
evidencing payment of any tax.

Section 6.4  Insurance Required. At all times throughout the Lease Term,
including, when indicated herein, during the Construction Period, if any, the Company shall,
at its sole cost and expense, maintain or cause to be maintained insurance against such risks
and for such amounts as are customarily insured against by facilities of like size and type and
shall pay or cause to be paid, as the same become due and payable, all premiums with respect
thereto, including, but not necessarily limited to:

(a) Insurance against loss or damage by fire, lightning and other casualties
customarily insured against, with a uniform standard extended coverage endorsement, such

-16 -
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THIS LEASE AGREEMENT, dated as of November 1, 2015 (this “Lease
Agreement”), is between the TOWN OF BROOKHAVEN INDUSTRIAL
DEVELOPMENT AGENCY, an industrial development agency and a public benefit
corporation of the State of New York having its principal office at 1 Independence Hill, 2nd
Floor, Farmingville, New York 11738 (the “Agency”), and 83 HORSEBLOCK REALTY,
LLC, a limited liability company, organized and existing under the laws of the State of New
York, having an address of 21 OIld Dock Road, Yaphank, New York 11980 (the
“Company”).

RECITALS

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

WHEREAS, the aforesaid act authorizes the creation of industrial development
agencies for the Public Purposes of the State; and

WHEREAS, the aforesaid act further 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,
renovate, refurbish, equip, lease, sell and dispose of land and any building or other
improvement, and all real and personal property, including but not limited to machinery and
equipment deemed necessary in connection therewith, whether now in existence or under
construction, which shall be suitable for manufacturing, warehousing, research, commercial,
recreation 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, pursuant to and in accordance with the provisions of the aforesaid act, as
amended, together with Chapter 358 of the Laws of 1970 of the State, as amended
(collectively, the “Act”), the Agency was created and is empowered under the act to
undertake the providing, financing and leasing of the Facility defined below; and

WHEREAS, the Facility shall consist of (a) the acquisition of an approximately 2.8
acre parcel of land located at 83 Horseblock Road, Yaphank, New York (the “Land”) and
the renovation and equipping thereon of an approximately 40,000 square foot building,
together with the acquisition, installation and equipping of improvements, structures and
other related facilities attached to the Land (the “Improvements”) and the acquisition and
installation therein of certain equipment not part of the Equipment (as such term is defined
herein) (the “Facility Equipment”; and, together with the Land and the Improvements, the
“Company Facility”), which Company Facility will be leased by the Agency to the
Company, and (b) the Agency’s assistance with the renovation of the Company Facility and
the acquisition and installation of certain equipment and personal property (the
“Equipment”), which Equipment is to be leased by the Agency to Aarco Products, Inc., a
New York business corporation (the “Sublessee”) (the Company Facility and the Equipment
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THIS LEASE AGREEMENT, dated as of November 1, 2015 (this “Lease
Agreement”), is between the TOWN OF BROOKHAVEN INDUSTRIAL
DEVELOPMENT AGENCY, an industrial development agency and a public benefit
corporation of the State of New York having its principal office at 1 Independence Hill, 2nd
Floor, Farmingville, New York 11738 (the “Agency”), and 83 HORSEBLOCK REALTY,
LLC, a limited liability company, organized and existing under the laws of the State of New
York, having an address of 21 OIld Dock Road, Yaphank, New York 11980 (the
“Company”).

RECITALS

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

WHEREAS, the aforesaid act authorizes the creation of industrial development
agencies for the Public Purposes of the State; and

WHEREAS, the aforesaid act further 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,
renovate, refurbish, equip, lease, sell and dispose of land and any building or other
improvement, and all real and personal property, including but not limited to machinery and
equipment deemed necessary in connection therewith, whether now in existence or under
construction, which shall be suitable for manufacturing, warehousing, research, commercial,
recreation 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, pursuant to and in accordance with the provisions of the aforesaid act, as
amended, together with Chapter 358 of the Laws of 1970 of the State, as amended
(collectively, the “Act”), the Agency was created and is empowered under the act to
undertake the providing, financing and leasing of the Facility defined below; and

WHEREAS, the Facility shall consist of (a) the acquisition of an approximately 2.8
acre parcel of land located at 83 Horseblock Road, Yaphank, New York (the “Land”) and
the renovation and equipping thereon of an approximately 40,000 square foot building,
together with the acquisition, installation and equipping of improvements, structures and
other related facilities attached to the Land (the “Improvements”) and the acquisition and
installation therein of certain equipment not part of the Equipment (as such term is defined
herein) (the “Facility Equipment”; and, together with the Land and the Improvements, the
“Company Facility”), which Company Facility will be leased by the Agency to the
Company, and (b) the Agency’s assistance with the renovation of the Company Facility and
the acquisition and installation of certain equipment and personal property (the
“Equipment”), which Equipment is to be leased by the Agency to Aarco Products, Inc., a
New York business corporation (the “Sublessee”) (the Company Facility and the Equipment
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are collectively referred to herein as the “Facility”), and the Company Facility will be
subleased by the Company to, and used by the Sublessee in its business in the manufacture
and distribution of educational supplies, visual aids, bulletin boards, chalk boards, “smart”
boards and related products for the education visual aid and display industry, including the
following as they relate to the appointment of the Company as agent of the Agency pursuant
to Section 4.6 hereof with respect to the acquisition, renovation and equipping of such
Facility, whether or not any materials or supplies described below are incorporated into or
become an integral part of such Facility: (i) all purchases, leases, rentals and other uses of
tools, machinery and equipment in connection with the acquisition, renovation and equipping
of the Facility, (ii) all purchases, rentals, uses or consumption of supplies, materials and
services of every kind and description used in connection with the acquisition, renovation
and equipping of the Facility, and (iii) all purchases, leases, rentals and uses of equipment,
machinery and other tangible personal property (including installation costs with respect
thereto) installed or placed in, upon or under such Facility; and

WHEREAS, the Company has agreed with the Agency, on behalf of the Agency and
as the Agency’s agent, to renovate and equip the Company Facility in accordance with the
Plans and Specifications; and

WHEREAS, the Company has agreed to lease the Land and the Improvements to the
Agency pursuant to the terms of a certain Company Lease Agreement, dated as of November
1, 2015 (the “Company Lease”), by and between the Company and the Agency; and

WHEREAS, the Company has agreed to transfer title to the Facility Equipment to the
Agency pursuant to a Bill of Sale, dated the Closing Date (the “Bill of Sale); and

WHEREAS, the Agency has agreed to sublease and lease the Company Facility to the
Company, and the Company desires to rent the Company Facility from the Agency, upon the
terms and conditions set forth in this Lease Agreement; and

WHEREAS, the Company has agreed to sub-sublease the Company Facility pursuant
to a certain Sublease Agreement, dated as of November 1, 2015 (the “Sublease
Agreement”), by and between the Company, as sublessor, and the Sublessee, as sublessee;
and

WHEREAS, the Sublessee has agreed to transfer title to the Equipment to the Agency
pursuant to an Equipment Bill of Sale, dated the Closing Date (the “Equipment Bill of
Sale™); and

WHEREAS, the Agency has agreed to lease the Equipment to the Sublessee pursuant
to the terms of a certain Equipment Lease Agreement, dated as of November 1, 2015 (the
“Equipment Lease Agreement”); and

WHEREAS, in order to define the Company’s and the Sublessee’s obligations
regarding payments-in-lieu of taxes, the Agency, the Company and the Sublessee will enter
into a Payment-in-Lieu-of-Tax Agreement, dated as of November 1, 2015 (the “PILOT
Agreement”), by and among the Agency, the Company and the Sublessee, whereby the

-2

4830-7924-5346.2



Company and Sublessee agree to make certain payments-in-lieu-of-taxes to the Taxing
Authorities (as defined therein); and

WHEREAS, the Company and the Sublessee will enter into a Recapture Agreement,
dated as of November 1, 2015 (the “Recapture Agreement”), from the Company and the
Sublessee to the Agency in order to reflect the repayment of certain obligations of the
Company and the Sublessee upon the occurrence of a Recapture Event (as defined therein),
and

WHEREAS, as an inducement for the Agency to enter into and perform the
transactions contemplated by this Lease Agreement, the Agency will require the Company
and the Sublessee to enter into an Environmental Compliance and Indemnification
Agreement, dated as of November 1, 2015 (the “Environmental Compliance and
Indemnification Agreement”), by and among the Company, the Sublessee and the Agency.

AGREEMENT

For and in consideration of the premises and the mutual covenants hereinafter
contained, the parties hereto do hereby mutually agree as follows:

ARTICLE I
DEFINITIONS

All capitalized terms used in this Lease Agreement and not otherwise defined herein
shall have the meanings assigned thereto in the Schedule of Definitions attached hereto as
Schedule A.

ARTICLE II
REPRESENTATIONS AND COVENANTS

Section 2.1  Representations and Covenants of Agency. The Agency makes the
following representations and covenants as the basis for the undertakings on its part herein
contained:

(a) The Agency is duly established and validly existing under the provisions of
the Act and has full legal right, power and authority to execute, deliver and perform each of
the Agency Documents and the other documents contemplated thereby. Each of the Agency
Documents and the other documents contemplated thereby has been duly authorized,
executed and delivered by the Agency.

(b) The Agency will acquire a leasehold interest in the Land and Improvements,
cause the Improvements to be constructed and the Facility Equipment to be acquired and
installed and will lease and sublease the Company Facility to the Company pursuant to this
Lease Agreement, all for the Public Purposes of the State.

(c) By resolution dated December 3, 2014, the Agency determined that, based
upon the review by the Agency of the materials submitted and the representations made by
the Company and the Sublessee relating to the Facility, the Facility would not have a
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“significant impact” or “significant effect” on the environment within the meaning of the
SEQR Act.

(d) Neither the execution and delivery of any of the Agency Documents and the
other documents contemplated thereby or the consummation of the transactions contemplated
thereby nor the fulfillment of or compliance with the provisions of any of the Agency
Documents and the other documents contemplated thereby will conflict with or result in a
breach of or constitute a default under any of the terms, conditions or provisions of the Act,
any other law or ordinance of the State or any political subdivision thereof, the Agency’s
Certificate of Establishment or By-Laws, as amended, or any corporate restriction or any
agreement or instrument to which the Agency is a party or by which it is bound, or result in
the creation or imposition of any Lien of any nature upon any of the Property of the Agency
under the terms of the Act or any such law, ordinance, Certificate of Establishment, By-
Laws, restriction, agreement or instrument, except for Permitted Encumbrances.

(e) Each of the Agency Documents and the other documents contemplated
thereby constitutes a legal, valid and binding obligation of the Agency enforceable against
the Agency in accordance with its terms.

€3] The Agency has been induced to enter into this Lease Agreement by the
undertaking of the Company and the Sublessee to utilize the Facility in the Town of
Brookhaven, New York in furtherance of the Public Purposes of the Agency.

(2) The Agency will execute, acknowledge (if appropriate) and deliver from time
to time such instruments and documents which are necessary or desirable to carry out the
intent and purposes of this Lease Agreement.

Section 2.2 Representations and Covenants of Company. The Company makes the
following representations and covenants as the basis for the undertakings on its part herein
contained:

(a) The Company is a limited liability company, organized and existing under the
laws of the State of New York, is in good standing under the laws of the State of New York,
and has full legal right, power and authority to execute, deliver and perform each of the
Company Documents and the other documents contemplated thereby. Each of the Company
Documents and the other documents contemplated thereby has been duly authorized,
executed and delivered by the Company.

(b) Neither the execution and delivery of any of the Company Documents and the
other documents contemplated thereby or the consummation of the transactions contemplated
thereby nor the fulfillment of or compliance with the provisions of any of the Company
Documents and the other documents contemplated thereby will conflict with or result in a
breach of or constitute a default under any of the terms, conditions or provisions of any law
or ordinance of the State or any political subdivision thereof, the Company’s Operating
Agreement or Articles of Organization, as amended, or any restriction or any agreement or
instrument to which the Company is a party or by which it is bound, or result in the creation
or imposition of any Lien of any nature upon any of the Property of the Company under the
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terms of any such law, ordinance, Operating Agreement or Articles of Organization, as
amended, restriction, agreement or instrument, except for Permitted Encumbrances.

(©) The Company shall use its best efforts to ensure that the Company Facility
and the design, acquisition, renovation, equipping and operation thereof will conform with all
applicable zoning, planning, building and environmental laws, ordinances, rules and
regulations of governmental authorities having jurisdiction over the Company Facility. The
Company shall defend, indemnify and hold harmless the Agency from any liability, including
reasonable attorneys’ fees, resulting from any failure by the Company to so conform.

(d) Each of the Company Documents and the other documents contemplated
thereby constitutes a legal, valid and binding obligation of the Company enforceable against
the Company in accordance with its terms.

(e) The Company will complete or has completed the renovation and equipping
of the Company Facility substantially in accordance with the terms and provisions of the
Plans and Specifications.

® The Company Facility is and will continue to be a “project” as such quoted
term is defined in the Act. The Company will not take any action, or fail to take any action,
which action or failure to act would cause the Company Facility not to constitute a “project”
as such quoted term is defined in the Act.

(2) The Company hereby represents to the Agency that the Agency's involvement
with the Facility will not result in the removal of an industrial or manufacturing plant from
one area of the State to another area of the State or in the abandonment of one or more plants
of the Facility occupant(s) located in the State, unless the Agency’s involvement with the
Facility (i) is reasonably necessary to discourage the Facility occupant(s) from removing
such other plant or facility to a location outside the State, or (ii) is reasonably necessary to
preserve the competitive position of the Facility occupant(s) in their respective industry.

(h) The Company agrees to take any actions reasonably deemed necessary by the
Agency, or its Chairman, Vice Chairman, Executive Director, or any member or officer of
the Agency, counsel to the Agency or Transaction Counsel, in order to ensure compliance
with Sections 2.2(f) and (g) and 9.3 of this Lease Agreement provided that the Company
receives duly acknowledged written confirmation from the Agency setting forth the reason(s)
for said action(s). Without limiting the generality of the foregoing, the Company will
provide the Agency with any and all information and materials describing proposed Facility
occupants as necessary.

(1) The Company hereby represents to the Agency that facilities and property that
are primarily used in making retail sales of goods and services to customers who personally
visit the Facility will not constitute more than one-third (1/3) of the total costs of the Facility,
except in accordance with New York General Municipal Law Section 862.
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