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MANAGEMENT AGREEMENT

AGREEMENT, made as of this may of _.Q}GL,,.___.. 2059, by and between
Nathan L. Serota, individually, and as the managing membar of various limited liability
companies listed on Schedule A and related entitles (hereinafter collectively referred to
as "Serota") and Joseph V. Scimone (hereinafter referred to as "Manager" or "Scimone").

WITNESSETH:

WHEREAS, Serota owns all or a portion of the interests in various entities as
reflected on Schedule "A” annexed hereto and Is the managing member of those entities
with the full power and authority to enter into this Agreement on behalf of these various
entities (the entities are hersinafter refermed to as the "Current Owners"); and

WHEREAS, the Current Owners own retall and office properties located in the Siate
of New York (hereinafter referred to as the "Current Properties”) which properties are
reflected on Schedule "A” annexed hereto; and

WHEREAS, Scimone presently manages the Current Properties as an amployee
of NLS Company; and

WHEREAS, Serota and the Cument Owners wish to provide for continuity of
management after the death of Serota by entering into this Agreement to utilize the
services, expertise and knowledge of Scimone to manage the Cument Properties and such
other similar properties acquired by Serota after the date of this Agreament in his own
name of in the name of an entity In which he is the managing member and owns all of the

interests in said entity in his own name or in the name of his family members and himself

(said new entities and the Current Owners are hereinafter collectively referred to as the
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"Owners"), but only to the extent said additional properties and Current Properties are
owned by Serota and/or the Owners at the time of Serota's death (said new properties and
the Current Properties are hereinafter referred to as the "Properties”).

NOW, THEREFORE, In consideration of the mutual covenants and obligations
contained herein, and other valuable consideration, the receipt and sufficlency of which

is hereby acknowledged, it is hereby agreed as foliows:

(a) Al of the recitals contained in the foregoing preamble to this

Agreement are hereby incorporated Into this Agreama f |

if repeated and set forth at length herein. ' {( w190 dasis
6 '
()  The original term of this Agreement shall commen the death

of Serota and shall continue for a period of five (5) years from the death of Serota. This
Agresmant shall be automatically renewed for consecutive renewal terms of one (1) year,
subject to the termination provisions below.

2 Duties.

Owners hereby engage Scimone to provide complete real estate management and
administration for the Properties and Scimone agrees to perform such duties. In
connection with such management and administration, Scimone shall have responsibility
and authority to operate, maintaln and manage the Properties, subject to and on the terms

and conditions hersinafter set forth.
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3. Performance.

Scimone agrees to davote such time and efforts, energy and talents as may be
reasonably necessary for the performance of his assigned duties for the profit, benefit and
advantage of the business of the Owners. Scimone shall use his reasonable best efforts

to promote the interests of the Owners.

(@  Scimone shall perform his duties under this Agreement as managing
agent. The quality of such services shall in all respects and at all times, be equal to the
highest standards of profeasional property management.

(b)  Scimone shall prepare an annual operating plan (the “Operating
Plan") for each Property and submit a copy of sald Operating Plan to the Owners for each
respective Property. The Operating Plan shall Include an annual budget, showing all
projected receipts, expenditures and repairs, as well as contingency reserves for cost
overruns. The budget will include detall for any single anticlpated major repair,
maintenance, decoration or alteration item costing In excess of $40,000.00 and shall
include monthly escrows for debt service payments, real estate tax payments and
insurance as well as a reserve for tenant lmpfovements and capital exbendttures. in
addition, Scimone shall maintain separate account booke and records for each of the
Properties. Thess books and records for each of the Properties are the "Property
Accounts”.

(c) Sclmone will have authority to operate each of the respective

Properties according to the terms of this Agreement and In accordance with the Operating
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Plan for that Property. In the event a non-budgeted expenditure shall be incurred which
i3 greater than $10,000.00 or the budgeted amount of any expenditure shall be in excess
of one hundred ten (110%) percent of the budgeted amount but at least $5,000.00, then
Scimone shall promptly notify Owners of the Property involved.

5

Scimone shall have the power to engage in
management activitles of the Properties which relate to the prudent and efficlent operation
of the Propertles in accordance with the Operating Plan provided to Owners, subjectto the
other terms and conditions hereln. Except as otherwise provided in this Agreement,
Scimone's decisions conceming the management of the Properties shall be final and
binding on Owners. However, Scimone must act reasonably and in good faith in dealing
with Owners and the Propertles. All operating costs and expenses of the Properties shall
be chargaduto the respective Property Accounts, except those costs and expenses herein
otherwise specified to be costs and expenses of the Manager.

(b)

4} in the evert any of the Properties are held or owned by a trust,
then: (i) with respect to such Properties for which Scimone Is also the Trustes, Manager
shall advise the adult beneficlaries of said trust(s) and the parents or guardians of such
minor or incompetent beneficlaries In the same manner as Owners are entitled to notice
under this Agresment; and (i) with respect to such Propertles that Scimone Is not a
Trustes, Scimone shall advise the Trustee of said trust(s) In the same manner as Owners

are antitied to notice under this Agresment.
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(2) In addition, nothing in this Agreement shall restrict Scimone
irom acting in his capacity as managing agent when he is also acting in his capacity as
Trustee of a trust which owns directly or through an entity or entities, all or a portion of the
Properties. Furthermore, nothing in this Agreement shall restrict Scimone as a Trustes of
a trust which owns directly or through an entity or entities, all or a portion of the Properties

from acting in his capacity as a Trustee when he Is also acting in his capacity as Manager.

Jwner. Manager shall have the power to enter

into contracts on ﬂbehaﬂ of Owners, Inciuding but not limited to, contracts conceming
matters relating to the cleaniﬁg, vermin extermination, grounds maintenance, snow
removal, elevator maintenance, security, advertising and promotional expenses, utilities
and supplies, construction of tenant interior space alterations, electricity, gas, telephone,
water and sewer equipment, tools and material reasonably necessary or desirable for the
care, maintenance and operation of the Properties. Scitﬁona shall keep Owners advised
of such contracts and permit the Owners or Owners’ representatives to inspect such
contracts and make copies thereof, at Owner’s expense, at the office of the Manager, upon
reasonable notice during normal business hours, |

(d) Limitations. Notwithstanding any other provislon of this Agraemént.
unless Manager shall obtaln the prior written consent of the respective Owners for the
Properties involved, Managef shall not: (i) convey or pledge any properties of Owners; (If)
institute or defend lawsults or other legal proceedings on behalf of Owners or the
Properties, except as provided below In Paragraph 12; or (ili) borrow money or execute

any promissory note or other obligation to pay money on behalf of the Owners.
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(e)  Self-Dealing. Manager may enter into any contract or agreement with
himself, any officers or employees or any other related or affiliated person or entity for
purposes of fulfilling his duties hereunder so long as the same is on commercially
reasonable terms and such person or entity agrees to perform their dutles pursuant to the

terms of this Agreement and the nature of the affillation has first been disclosed to Owners

of the respective Propertles involved.

Manager shall maintain a comprehensive system of office records, books and
accounts In which shall be entered (a) completely and accurately each and every lease so
as to reflact all rentals and other sums received, the tenants making payment, the rental
space involved, the periods to which rental payments apply; (b) all costs and expenses
incurred for each of the respective Properties; and (c) all bills pald: and other
disbursements made for each of the Propertles. Such records, books and accounts shail -
be maintained on a current basls for each of the Properties, and a monthly summary of
such records, supported, upon request by Owners involved with the respective Properties,
by coples of the underlying bills and Invoices, shall be furnished to such Owners, at the
address hereinafler provided for notice. Such records, books and accounts will be
maintained at the Manager’s office and may be examined by representatives authorized
by Owners involved upon reasonable notice during normal business hours, Manager shall
retain such records, books and accounts for a minlmum perlod of seven (7) years and shall
deliver them at such reasonable time to Owners involved or upon termination of this

Agreement, if earller, provided that Manager may in such event retain a copy of such
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boaks and records. Manager shall retain an accountant on behalf of the Owners for the
preparation of Proprietaries' tax returns, and the Owners shall cooperate with Manager's
authorized representatives in compiling necessary information relating to the Properties,
which the Owners have available to them. All costs of such tax preparation shail be paid
by the Owners or charged to each Property Account. in the event Owners do not agree
with the tax retums prepared by the said accountant, or its representatives, Owners may
hire their own accountants to prepare such tax retumas. in such case, Manager shall
cooparate with Owners’ authorized representatives in compliing necessary information and
records for the Proparties Involved, At the c!oéa of each fiscal year designated by the
Owners of the varlous Properties involvad, Manager shall cause the records to be closed
and appropriate year-end financial reports shall be fumished to Owners of the respective
Properties, within one hundred twenty (120) days after the end of such fiscal year. Owners
may, at thelr option and expense, requlire that the records be examined by an accountant
or other representative selected by Owners Involved. In the event of the termination of this
Agreemant, Manager specifically agrees to turn over to an authorized representative of
Owners involved at the date of such termination, all records, plans, correspondence, -
contracts and documents pertaining to the management and administration of the various
Properties, as well as insurance policies, bills of sale and all other documents evidencing
title or rights of various Owners, and any and all other records or documents partalning to
the Properties, provided that Manager may, in such event, retain a copy of all such

documents at the expense of the Owners Involved.
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., Manager will, as agent of the Owners, maintain

on behalf of the various Owners involved, checking accounts for each property, (the

"Property Checking Accounts”), Checks drawn against the Property Checking Accounts

may be made upon the signature of a duly authorized representative of Manager and shall

be mads for the following when due:

0]

(i)

(iif)

(v)

)
(vi)

expenses Incurred In malintaining the varlous Properties
Involved;

salary and payroll and soclal security taxes of the Employees
of the various Properties Involved pursuant to Paragraph 8

hereof;

expenses incurred In administering and operating the various
Properties involved;

the monthly instaliment of the management fee payable to
Manager;

distributions to Owners hereunder; and

any other tems of expense provided for hereunder Including
insurance Premiums, Real Estate Taxes and Dabt Service
payments, leasing commissions, Tenant's improvements Work
and/or Capital Expenditures or other expenses under the
Operating Plan, except those expenses which are Manager's

sole and separate expenses.
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Manager shall support each check drawn against the Property Checking Account
nith adequate documentation including (A) an invoice with evidence of work performed per
order for services and indication of work done per order; (B) invaice for goods delivered,
evidenced by signed delivery slip with purchase order for goods, if applicable, or (C)
scheduled partial payments against contract.

(b)
and other collections relating to the various Propertles involved shall be deposited in a

ts. All rents, security deposits

separate account(s) for each Property or if feasible Into one 6perating account per
Property with a segregation of each item, These Property Checking Accounts and all funds
on deposit therein shall at all times be deemed to be the property of the various Owners
involved. Each Property Checking Account shall always contain an operating balance of
at least $20,000.00. If the balance In any Property Checking Account shall fall below
$20,000.00, thé Manager shall notify the OWnaré involved who, upon recelpt of such
notice, shall inmediately deposit sufficlent monles into that Property Chacking Account so
that there I8 at least $20,000.00 thereln, If at any time during the term of this Agreement
available funds in any Property Checking Account am insufficlent to pay the expenses of
that Property, Manager shall notify Owners of such Property of said deficlency, and upon
recaipt of the request for sufficlent funds to meet current obligations, the Owners Involved
shall promptly advance such funds. Manager shall not be under any obligation to advance
any of his own funds for any reason but may do so and relmburse himself from the

individuat Property Checking Accounts involved as funds are deposited into these

accounts.,




3. To the extent that Security Deposits

(c)
are held by the Manager, such deposits are to be held in each Property Account and/or

may be used (but only as allowed by law).

(d)
funds, if any, from the Property Checking Accounts to the Owners involved on a monthly

Manager may make distributions of excass

basis if such excess funds are avallable. Excess funds shall be construed to meanaccount
balances In excess of (i) the $20,000.00 minimum balance pursuant to Paragraph 7(b)
above; plus (i) sufficlent funds to meet cuirent obllgations and reserves; (il sufficlent
funds to meet all current and/or anticipated sscrows; (iv) sufficient funds to meet current
and future construction obligations, alterations for possible new tenants, other anticipated
needs to aliow the Manager to manage the respective Properties without the need for an
advance of funds by the various Owners involved,.as anticipated in Paragraph 7(b) above;

and (v) sufficlent funds to establish other reserves as determined by the Manager.

Manager- shall have full responsibility and authority and will use reasonable care
in selecting, recrulting, hiring, firing, training, supervising and scheduling work for all
permanent or part-time personnel necessary to perform the services of Manager under this
Agresment. The cost of personnel who perform all of thelr duties onsite at or specifically

for one or more of the Properties (other than Independent subcontractors retained by

Manager in his capacity as Manager) shall not be absorbed by the Manager but rather
charged to the individual Propesty. Checking Accounts Involved. Manager shall advise

Owners of such staffing. These personnel will be carried as employees of the Manager
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who shall maintain worker's compensation insurance required by the laws of the State of
New York. In addition, the payroli and payroll taxes of these employees shall be disbursed
through the accounts of Manager, and such expensaes shall be reimbursed to the Manager
from each Property Checking Account involved Manager shall be responsible for the
preparation of and shall timely file all payroll tax reports and timely make payment of all
withholding and other payroll taxes. in the event personnel do not perform services one
hundred (100%) percent of the time for one or more of the Properties then the charges
shall be allocated basad on the time spent on the Properties and the time spent not on the
Propertles. Manager shall advise Owners of such allocatlons. Nothing contained herein
shall be deemed to allow Manager to charge to any Property Checking Account any payroll
or other expenses attributable to employees who are not involved in onsite activities atone
or more of the Propertles, or who do not specifically pe}fonn services for one or more
Properties such as the general supervision, administrative and management functions by
Manager's home office personnel and gengral bookkeeping staff, which shall be Manager's

saparate and sole expense.

(a) Manager agrees that he will not disclose any Confidential Information
to any person or entity except: (i) as required in the ordinary course of business; (i) as
required by a subpoena validly lssued by a government agency or by law or (lil) to Owners
or subsequent owners of the Properties. In addition, Manager will not use Confidential
Information of Owners and/or the Properties for any purpose other than for the

performance of the rights and obligations hereunder during the term of this Agreementand
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for a period of three years thereafter, without the prior written consent of Owners involved,
Manager further agrees that Confidential Information shall remain the sole property of
Owners and that Manager will take all reasonable precautions to prevent any unauthorized
disclosure of Confidential information, |

(b)  Upon the termination of this Agreement, for any reason whatsoever,
upon the request of one or more of the Owners, Manager will promptly retum all
Confidential Information furnished hereunder and all copies hereof, except as otherwise
provided under this Agreement.

(¢) For purposes of this Agreement "Confidentlal Information” shall
include but not be limited to, all reports, financial data and statements, tax retums, leases

and tax secrets.
10.  Non-Exclusivity.
The parties hereto agree that nothing In this Agreement shall limit Manager’s ability .
or right to manage, own or otherwise be Involved In other businesses that are in the same
or similar businesses as the Owners, even If such other businesses compete with the
business of the Owners,
11.
Manager shall obtain and verify statements for ad valorem property taxes and

assessmerits. against the Properties and deliver notice of any such item to Owners

aipt thereof, Such taxes and assessments shall

involved within thirty (30) days of the re
be paid by the Manager from each Property Checking Account involved. Owners or

Manager, at Owners' request, shall arrange for and obtain insurance with respect to the
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Properties of such kinds, in sUch amounts, and with such companies to the extent Owners

v

or Manager deem necessary. Premiums for all insurance relating to one or more of the
Properties shall be paid from each Property Checking Account involved.
12.  Collections.

Manager shall take all necessary and proper action and use his best efforts to
enfdrce the terms of all leases on the Properties and to collect all rentals, security deposite
and other charges which may, at any time, be due or become due from any tenants or
concessionalres, if any, occupying space in the Properties or from others for services
provided in connection therewith or for the use of the Properties or any part thereof.
Manager shall use all reasonable means to enforce such collection including the
commencement of legal proceedings. Any such legal proceedings shall be instituted and
conducted In the name of Owners and/or Manager. All legal fees and costs of litigation
shall be considered an expense of the Property involved and Manager shall be promptly
reimbursed for such expenses. Manager shall have the right to select the attorney under

this Paragraph 12.

(8) Manager shall continually operate the Propertles as set forth in this

Agreement and shall, consistent with the Operating Plan, perform all tasks necassary or

desirable for the efficlent operation of the Properties for such use, including the saifectiv
provision and operation of guard and other security services for the Properties, parking
operations,  cleaning and Janitorial services, waste removal, and designation of

concessionalres for the Properties.
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(b)  Manager shall be responsible for the maintenancs of the Properties
onsistent with the Operating Plan and shall keep the Properties in a clean and sightly
condition at all times and causs janitorial and maintenance work to be performed promptly
and efficiently so as to fulfill Owners' obligation under any lease or governmental
regulation, order or ordinance. Manager shall also make or cause to be made all
necessary repalrs and shall purchase, in reasonable quantities and at reasonable prk:es.
all material and supplies necessary or proper for malntenance and operatlon of the
Properties consistent with the Operating Plan. Manager shall provide regular and
systematic inspections of the buildings, grounds, utilitles, and 'parklng areas In order to
comply with requirements concerning the Properties Imposed on Owners by contractual
agreements, law, ordinance, regulation, order or other govermnmental action. Estimates and
details relating to any repairs, maintenance, decorations. and alteratlons In excess of 0]
10% of the budget but at least $5,000.00 or (if) $10,000.00 shall be submitted to Owners
as part of, or in addition to, the Operating Plan described in Paragraph 4 above.

(c)  Manager shail handie complaints and requests from tenants and third
partles, inform tenants of any rules, regulations or notices which may be prom‘ulgated by
Owners or Manager; notify Owners promptly (together with coples of supporting papers)
of any notice of violation of governmental requirements, or of any substantlal defects in the
Properties; and notify Owners of any fire or other damage to the Properties.

(d)  Manager shall promptly notify Owners of any personal injury or
property damage suffered or claimed by any tenant or third party on or with respect to any

of the Properties and Manager shall promptly forward to Owners any summons, subpoena,
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or other like legal documents served upon Manager relating to actual or alleged potential
'lability of Owners, Manager or the Propertles. Manager shall also notify the prescribed
insurance carrier of Owners and furnish a copy of the notification to Owners.

(8) Manager shall exercise reasonable diligence to maintain, safeguard
and preserve materiais, equipment and supplles which at any time shall be stored on any
of the Properties premlses.

(f) Subject to the Operating Plan, Manager shall pefform any and all
dutles, services or other obligations of Owners to each and every tenant of the Properties
as set forth in the lsase with sald tenant.

() Manager shall cause the Properties to be kept, maintained, used and
occupied in compliance with all applicable laws, statutes and govermment regulations and
codes, any certificate of occupancy or other govemmental permit, the provisions of any
lease agresment or other instrument affecting the Properties. (For purposes of
subparagraphs (f) and (g) of this Paragraph 13, Manager shall retaln coples of all leases,
agreements and other Instruments affecting the Properties.)

(h) Manager shall ba responsible for the implementation of any and all
decisions in connection with the Properties, and for Initlating and taking such other actions
(not Inconsistent with this Agreement) In the management and administration of the
Properties as to achleve the maximum efficlency and success thereof for the benefit of

Owners, consistent with the Operating Plan as it may be amended.
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(i) Manager shall, on behalf of Owners, provide services in the nature of
construction management to a tenant to which the Owners provide tenant improvements

or other construction, as that term Is defined in Paragraph 18.

14,

Notwithstanding anything to the contrary In this Agreement, including but not llmlted
to the terms of Paragraph 5(c), In the event of any emergency, or In clrcumstances which
Manager reasonably belleves the Propertles ars threatened, Manager shall have the right
to incur, without the prior consent of Owners', costs and expenses in connection with
emergencies occurring, which Manager reasonably belleves would be approved by
Owners if thep were sufficlent time to obtaln Owners’ consent. Manager shall be entitied
to reimbursement from the Property Checking Account for such costs for such amergency
action.

15.  Leasing.

Manager shall exerclse reasonable efforts to renew or modify existing leases in
accordance with the fo"owing terms and conditions and assist In the leasing of any vacant
space. Manager shall negotiate leases with tenants In accordance with leasing guidelines
as set forth In the Operating Plan or as othewﬁse set forth by Manager regarding rental
rate, leasshold improvements, concessions and other similar items. All leases and work-
lettar agreements shall be approved by Manager. immediately following prospective
execution and delivery of the lease to Manager, Manager shall immediately forward to
Owners the lease and space plan (and work-letter agreement, if any) and an estimate of

the costs of any leasehold improvements to be paid for by Owners. All lease renewals,
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additional space agreements, lease amendments, cancellations and any other agreements

with existing or prospective tenants shall be similarly transmitted to Owners.

Manager shall pay all payments of principal and interest on all financing and all
payments of ground rental arising from the lease, trust deed, or mortgage of the land

underlying the Properties, if any, from each Property Checking Account.

. As compensation for the services of Manager
hereunder, Manager shall recelve from the Property Checking Accounts, a management

fee (the "Management Fee") equal to six (6%) percent of gross recelpts of each of the

Properties.
(b) Payment Temms. The Management Fee shall be eamed and payable

monthly from each Property Checking Account.

Manager shall be entitlted to reimbursement on all capital and leasshold
improvements to cover the cost of such personnel being employed to manage such
construction. To the extent the Property has funds to provide relmbursement, Manager ls
authorized to take the relmbursement from the Property Checking Account. If thera are not

sufficlent funds to provide for such relmbursement, Owner shall advance or reimburse

Manager, as Manager requests.
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19.  Final Accounting.

Upon the termination of this Agreement, Manager shall render to Owners a final
accounting (herain referred to as the "Final Accounting™), which shall cover the period from
the date of the last financlal report which was provided to Owners to the termination date.
If Owners agree with the Final Accounting they shall approve said accounting. In such
case all funds in the Property Checking Accounts as of the termination date shall be paid
to Owners and simultaneously therewith, each party shall promptly pay to the other all
amounts due to such other party as stated In the approved Final Accounting. Upon such
payment neither party'ahaﬂ have any further clalm or right against the other with respect
to such Final Accounting except as expressly provided herein. in the event Owners
disagree with the Final Accounting, then Owners and/or Manager shall have the right to
commence an arbitration proceeding as provided In this Agresment. In such case, all funds.
in the Property Checking Accounts as of the termination date less any amounts in dispute
shall be pald to Owners. Manager agrees to cooperate to cause an orderly transition of
management and operation of the Properties without detriment to the rights of Owners or
to the continued operation of the Properties,

20. Temnination.
(a)  Notwithstanding anything to the contrary in this Agreement, any of the

partles to this Agreement may cancsl this Agreement at any time prior to the death of

Sarota.

(b)  Owners shall have the right to terminate this Agreement at any time

for any material breach by Manager in the performance of his duﬁlas under this Agreement,
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provided that Owners shall give Manager sixty (60) days written notice and an opportunity
to cure any such breach during such period In the event of a breach involves the payment
or nonpayment of money, or thirty (30) days written notlce and an opportunity to cure such
breach during such period In the event of any other breach.

(c) In addition to Owners’ right to terminate this Agreement due to a
material breach by Manager of Iits dutles under this Agreement as provtdéd In
subparagraph (b) of th'is Paragraph 20, Owners may terminate this Agreement upon the
happening of any one of the following events: () Manager or any of his senior level
employees have besen or are convicted of any offense punishable as a felony or involving
morai turpitude, immoral conduct or dishonesty; (il) all of the Properties are sold without
replacing the Properties with similar propertias; (i) Manager’s interests in any entity which
is managing the Properties (the "Entity") shail no longer be more than fifty (50%) percent
of alf outstanding interests in sald Entity; (iv) Manager and/or the Entity seeks protection
from creditors under the Bankmptcy laws of the United States or similar laws of any state;
(v} an inveluntary petition In bankruptcy Is filed against the Entity and/or Manager which
I8 not discharged within sixty (80) days from the initlal date of filing; (vi) Managar and/or
the Entity seeks or agrees to any voluntary arrangement In lleu or substitution for any of
the events specified on (iv) or (v) immediately above; (vil) Manager dies; (vilf) Manager

1ent for

becomes disabled such that he Is unable to perform his duties under this Agre

a period of ninety (80) consecutive days or one hundred twenty (120) days in any one (1)
year consecutive period; or (Ix) the Entity is dissolved, terminated and/or quidated,

19




@ | @

(d)  Manager shall have the right to terminate this Agreement at any time
for any materlal breach by Owners in the performance of their dutles under this
Agresment, provided that Manager shall give Owners sixty (80) days written notice and an
opportunity to cure such breach during such period in the event of a breach involves
payment or nonpayment of money, or thirty (30) days written notlce and an opportunity to

cura such breach during such period In the event of any other breach.

21.

The partles hereto agree that Serota personally and not through any Power of
Attornsy on behalf of Serota may, at any time prior to Serota's death, delete any of the
Properiies or add properties to be managed by Manager pursuant to this Agreesment by
exacuting a written instrument referring to this Agreament.

22. Assignment.

Manager may assign this Agreement to an entity in which he Is the principal owner
(l.e., more than fifty (60%) percent of the interest In sald entity shall be owned by Manager)
and Manager shall be the principal Manager of the Propertles. In the event of such
assignment and the assumption of responsibility by such assignee, Scimone shall no
longer be parsonally responsible for obligations under this Agreement.

23,

Manager shall be llable for, and shall Indemnify, defend, and hold and save Owners
fres and hanmiess from any and all claims, damages, loss, llabllitles, costs (Including
reasonable attorney's fees), causes of action, or sults resulting from any "grossly negligent

act or omission” or willful misconduct of Manager, his agents, employees, or officers in
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performing his duties under this Agreement. For purposes of this Paragraph 23, "gross
nagligence act or omission” shall include but not be limited to, poor or negligent business
judgment which has continued over an extended perlod of time. It is expressly agreed that
the foregoing provislons of this Paragraph shall survive the termination of this Agresment,
but this shall not be construed to mean that Manager's liability does not survive as to other
provisions ofthls Agreement. Except for matters involving the Manager's “grossly negligent
act or omisslon” or willful misconduct, Manager shall not be liable for any such claim,
damage, loss, liabllity, cost or cause of action or suit.

24. Arbifration.

The partles agree that any dispute, controversy or claim arising out of or relating
to this Agreement or the breach thereof, including but not limited to matters contained In
the annual reports or Final Accounting, shall be submitted to and determined by arbitration
pursuant to the rules of the American Arbitration Assoclation. Unless otherwlise provided
in this Agreement, any Arbitration must be commenced within two years from the arising
of the breach, dispute, controversy or clalm, unless the period would otherwise be tolled
pursuant to the provisions of the New York Civll Practice Laws and Bulea as it pertains to
the tolling of the statute of limitations. If not timely commenced, no arbitration or lawsuit
may be commenced thereafter with regard to such matter nor may the same be asserted
in any subsequent arbitration or lawsuit by way of a counterclalm or affirnative defense.
The Issues shall be submitted to one (1) impartlal arbitrator selected from panels of
arbitrators of said association if the amount in controversy is One Hundred Thousand

($100,000.00) Dollars or less, if the amount in controversy Is in excess of One Hundred
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Thousand ($100,000.00) Dollars and/or any other relief is sought, the issues shall ba
submitted to three (3) impartial arbitrators selected from panels of arbitrators of said
association and In such case, the majority decision of the arbitrators shall be sufficient.
Any award rendered shall be bindlng upon the parties and judgment upon such award may
be entered in any court of competent jurisdiction. The arbitrator(s) shall have the power
to award a decree of specific psrformancs, punitive damages, temporary or permanent
injunctive rellef or any other legal or equitable remedy and sald award shall be binding
upon the partles as though decraed by a court of competent jurisdiction. In addition, the
arbitrator(s) shall retaln the right to award equitable rellef In order to cany out the
provisions of this Agreement and/or to effectuate the mechanisms set forth in this
Agreemant. However, the decisions and ryl!ngs of the arbitrator(s) must be in writing
setting forth findings of fact and law and shall be consistent with and limited to the terms
of this Agreement. Any decree or finding inconsistent with this Agreement may be
challenged by any party In a court of competent jurlsdiction. All costs, expenses and fees
of the arbitration and expert witness and attomeys’ fees shall be pald as dlrected by the
arbitrator(s), who shall have the power to award the prevailing party all expert witness,

attomeys' fees, cosis and expenses. Each party shall bear its own costs, fees and

- expenses not awarded by the arbitrator(s). Notwithstanding anything to the contrary con-

talned In this Paragraph any party shall have the right to apply to a court of competent
jurisdiction for and to obtain a temporary restraining order and/or Injunctive rellef In order

to prevent or ameliorate irreparable damage pending the commencement and outcome of

arbitration.
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25. Nofices.

All natices or other communications required to be given under this Agreement shall
be valid only if in writing and sent by registered mail, certified mail, Express Mail, return
receipt requested, or by overnight courier or personal deiivery with proof of delivery

request to the person(s) entitled thereto at their respective addresses as got forth below:

If to Serota and/or any of the Owners:
Nathan L. Serota

70 East Sunrise Highway

Valley Stream, NY 11581

if to Manager:
" Joseph V. Scimone
2 Willow Road
Old Bethpags, NY 11804

(b)  After Serota’s death
If to Sclmone:
Jogeph V. Scimone
2 Willow Road
Old Bethpage, NY 11804

ifto: Serota Patchogus, LLC
Serota Hewlett, LLC
Serota Brooktown Il, LLC
Serota Cutchogue, LLC
Serota Holbrook, LLC
Serota Northport, LLC
Serota Island Park, LLC
Serota Roosevelt, LLC
70 East Sunrise Highway, LLC
Serota Mill Road, LLC

Vivian Serota

895 Park Avenue, Apt, BA

New York, NY 10021
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if to: Serota Brooktown | & If, LL.C
Serota Valley Stream, LLC
Serota Wading River, LLG
Sons East Meadow, LLC
Sons Eastport, LLC
Sons Riverhead, LLLC
Sons Riverhead I, LLG
349-351 WFP Shirley, LLC
409-423 WFP Shirley, LLC
655 Montauk, LLG
3600 Long Beach Road, LLC
3844 Long Beach Road, LLC
Rolin Realty, LLC

Charles Serota and Geoffrey Serota

4 Clover Court

East Norwich, NY 11732

ifto; Serota Farmingville, LLC
Serota Smithtown, LLC
Serota Middle Isiand, L1.C
Serota Islip, LLC
Serota Brown Court ll, LLC

Vivian Serota

895 Park Avenue, Apt. 8A

- New York, NY 10021 and

Charles Serota and Geoffrey Serota
4 Clover Count
East Norwich, NY 11732

or to such other address as a party or their attorney may hereafter designate in
" accordance with the notice provigslons of this Agreement. All such notices or other
communications shall be properly &dd&msad with appropriate postage/costs prepaid. All
such notices or communications shall be desmed given when delivered to the proper parly
unless the intended recipient refuses to accept the same or the notice is returned as

undeliverable because the intended recipient did not sign the requested receipt or falled
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to pick up the notice from the office of the carrier. In such event, such notice or
communication shall be deemed given when such dellvery was first attempted to be made
on the intended recipient.

28,

if any term, provision, limitation or restriction of this Agresment or the application
thereof to any person or circumstances shall, to any extent, be datermlned by any court
having jurisdiction to be invalld, illegal or unenforceable, then (a) the partles agree that
said term, provislon, limitation or restriction be enforced to the extent permitted by law and
(b) the remainder of this Agreement, or the appilcation of such term or provision to persons
or circumstances other than those as to which it Is held invalid, illegal or unenforceable,
| shall not be affected thereby, and each term, provision, limitation or restriction of this
Agreemaent shall continue in full force and effect and shall be valid and be enforced to the
fullest extent pen*nitte'd by law, as though such invalid, illegal or unenforceable term,
provision, limitation or restrictions were not orlginally a part hereof.
27.

This Agreement shall be binding upon and Inure to the benefit of the respective
parties hereto and thelr respective distributees, successors, legal representatives, heirs
and assigns.

28.

This Agreement shall be deemed to have been made and executed in the State of
New York and all matters pertaining to its enforcement and Interpretation shall be

governed by and construad In accordanca with the laws of that State.
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29,

This Agresment contains the full and complete understanding between the parties
and supersedes all prior agreements and understandings between them concerning all
matters contalned herein.

30.

Except as otherwise provided in this Agreement, no walver or modification of any
provision hereof or of any of the rights or remedies of the parties hersto shall be valld
unless it is in writing and signed by the party to be charged therewith. No walver of any of
the provisions of this Agreement or any walver of any breach hersof shall be deemed a

waiver of any other provision or a waiver of any future breach of said provision,

31, Neutrality

Whenever reference to one gender Is used In this Agreement, it shall be deemed
to include the other or neutral gender and whenever the plural or singular s used, it shall
include the other unless the context Indicates otherwise.

32.

The paragraph headings of this Agreement are for convenience and reference only
and in no way define, limit or describe the scops or Intent of this Agreement nor in any way

- affect this Agreement. The headings shall not form a part of this Agreement or affect its

interpretation.
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This Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one and the same instrument, and any of the parties hereto may

execute this Agreement by signing any such counterpart,

IN WITNESS WHEREOF, the parties hereto have signed and nowledged this

Agreement as of the day, month and year first written ab\vw

SEROTA PATCHOGUE, LLC
SEROTA FARMINGVILLE, LLC
SEROTA SMITHTOWN, LLC
SEROTA MIDDLE ISLAND, LLC
SEROTA HEWLETT, LLC
SEROTA BROWN COURT iI, LLC

. SEROTA BROOKTOWN 1 & i1, LLC
SEROTA BROOKTOWN Ill, LLC
SEROTA CUTCHOGUE, LLC
SEROTA HOLBROOK, LLC
SEROTA NORTHPORT, LLC
SEROTA ISLAND PARK, LLC
SEROTA ROOSEVELT, LLC
SEROTA VALLEY STREAM, LLC
SONS EAST MEADOW, LLC
SONS EASTPORT, LLC

SONS RIVERHEAD, LLC

SONS RIVERHEAD I, LLC
SEROTA WADING RIVER, LLC
S&0 REALTY, LLC

349-351 WFP SHIRLEY, LLC
409-423 WFP SHIRLEY, LLC

70 EAST SUNRISE HIGHWAY, LLC
855 MONTAUK LLC

3600 LONG BEACH ROAD, LLC
36844 LONG BEACH ROAD, LLC
SEROTA MILL ROAD, LLC

ROLIN REALTY, LD

SEROTA [SLIP, LL

NATHAN L. SEROTA as Mafeging Member
of all of the above ontltl ;

27




’ o .
a hY

ACKNOWLEDGEMENT

STATE OF NEW YORK )
88
COUNTY OF NASSAU ) \p
Onthe ¢ ' day of In the year 2003, bafore me, the undersigned, a Notary Public
in and for the State, personally appeared Nathan Serote, personsliy known to me or proved to me
on the basle of satisfactory evidence to be the individual whose name s subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the Instrument, the Individual, or the person upon behalf of which the individual acted,

executed the Instrument, ‘
Notuz Publle -

STATE OF NEW YORK ) NOTARY BUBLIG. Stafd of Nowfvork

s 88,3 om?‘n%ﬁ% Nassau ‘Z&ﬂ,

COUNTY OF NASSAU } Commission Explres Jan. 21,

{
On thoﬁday of %{,l in the year 20:3. before me, the undersigned, a Notary Public
in and for the State, personally appeared Joseph Scimone, personally known to me or proved to
me on the basly of satisfactory evidence to be the Individual whose name Is subscribed to the
within Instrument and acknowledged to me that he executed the same in his capacity, and that
by his signature on the instrument, the Individual, or the person upon behalf of which the individual

acted, executed the Instrument.

/ Notary Public
STATE OF NEW YORK ) s Wﬁt%%% ) -
COUNTY OF NASSAU ) Comminsion Erpas s Lounly su

on tmmaydwminﬂwymzommmepommw came NATHAN
SEROTA, to me known, who,’ being by me duly swom, did depose and say thet he resides in
Vailey Stream, NY, that he Is @ managing member of Serota Patchogue, LLC, Serota Farmingville,
LLC, Serota Smithtown, LLC, Serota Middle isiand, LLC, Serota Hewlatt, LLC, Serota Brown Court
il, LLC, Serota Brooktown | & Il, LLC, Serota Brooktown lil, LLC, Serota Cutchogue, LLC, Serota
Holbrook, LLC, Serota Northport, LLC, Serota lsland Park, LLC,. Serota Roosevelt, LLC, Serota
Valley Stream, LLC, Sons East Meadow, LLC, Sons Eastport, LLC, 348-381 WFP Shirley, LLC,
408-423 WFP Shirtey, LLC, 70 East Sunrise Highway, LLC, 655 Montauk LLC, 3600 Long Besch
Road, LLC, 3844 Long Beach Road, LLC, Serota Mill Road, LLC, Rolin Reslly, LLC, Serota islip,
LLC, Sons Riverhead, LLC, Sons Riverhead li, LLC, Serota Wading River, LLC, 8&0 Realty, LLC,
the limited llabllity companies describsd In and which executed the above Instrument; that he is
authorized to sign the above instrument on behalf of the limited liability companles and that he
signed his name thereto thereby binding the sald limited liabliity companies.

Y dal vy Land

Notdry Public 7
MICHAEL M, N T
NG Sé’ AL chs'ﬁasglgxw ik NOTARY ﬁg%’?;ﬁ"‘ ! New York
Qualifisd in Nasam 20 s L gl Soun: 0

Commission Expires Jan, 21, J0/ & 28 Commission
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CURRENT QWNER

Serota Patchogue, LLC
Serota Farmingville, LLC
Serola Smithtown, LLC
Serota Middie Island, LLC
Serota Hewlett, LLC
Serota Brown Court ], LLC
Saerota Brooktown | & 1}, LLC
Serota Brooktown Il LLC
Serota Cutchogue, LLC
Serota Hoibrook, LLC
Serota Northport, LLC

Waldbaum's Center

Compare Canter

Plzzeria Uno Canter

Gsnovass Center

Rlte Ald Canter

Warshouse/Transfer Station, Oceanside
Waldbaum's Sony Canters

Kimart Center

King Kullen/Genovess Centar
Waldbaum's Center

King Ku nter

Foodtown/Outback Center

Seroia siand Park, LLC
Serota Roosevelt, LLC
Serota Valley Stream, LL.C
Sons Enst Meadow, LLC
Sons Eastport, LL.C

Sons Riverhead, LLC

Sons Riverhead {i, LLC
Serota Wading River, LLC
8&0 Realty, LLC

348-351 WFP Shirley, LLC
408-423 WFP Shirey, LLC
70 East Sunrise Highway, LLC
658 Montauk LL.C

3800 Long Beach Road, LLC
3844 Long Beach Road, LLC
Serota Mill Road, LLC

Rolin Realty, LLC

Serota islip, LLC

Waestem Beef Conter

King Kullen

Pathmari/Marshall's Center

King Kullen/Genovese Conter
Target/Sports Autharity Cernter, Riverhead
4 lots on Harrison Avenue, Riverhead
King Kuller/CVS Wading River
CV8@Valley Stream

Small Tenants

Small Ternans

Offics Bullding

Waldbaum's Center

Marshall, Kohls, Waldbaum's Ctr

Zalny Brainy/Washington Mutual Ctr.
Small Tenants

Office Buliding - 99 Quantin Roosevelt Bivd.
Garden City

136 Acras - Vacant Land

SCHEDULE A




