LEASEBACK TO COMPANY

THIS LEASEBACK TO COMPANY (2Leaseback Agreement@), made as of the 1% day of
February, 2019 by and between the COUNTY OF SULLIVAN INDUSTRIAL DEVELOPMENT
AGENCY (“Agency™), a corporate governmental agency constituting a body corporate and politic
and a public benefit corporation of the State of New York, having its principal offices at 548
Broadway, Monticello, New York 12701 (“Agency”) and SULLIVAN RESORTS, LLC, a New
York limited liability company having its principal offices at 7 Renaissance Square, 4" Floor,
White Plains, New York 10601.

RECITALS

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

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

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

WHEREAS, pursuant to and in connection with the provisions of the Enabling Act, Chapter
300 of the Laws of 1970 of the State (collectively referred to as the "Act”) created the Agency
which is empowered under the Act to undertake the providing, financing and leasing of the facility
described below: and

WHEREAS, on or about June 23, 2018 Sullivan Resorts, LLC for itself or on behalf of one
or more entities now existing or to be formed by it or on its behalf (collectively, the "Company™)
has submitted an application, requesting the Agency's assistance with respect to a certain project
{the "Project”) consisting of: (1) the demolition of unsafe structures and environmental
remediation, located on approximately six (6) parcels of land containing in the aggregate
approximately 582.61 acres located along New York State Routes 17 and 52 and Clements Road
within the Town or Village of Liberty, Sullivan County, New York and being comprised of all or
a portion of the commonly known Grossinger™s Resort Hotel, all as more particularly identified
as all or a portion of tax map numbers 23.-1-87, 23.-1-112.3, 29.-2-3_29.-2-7, 30.-1-1.1 cand 125.-
1-1.2 (collectively, the "Land™) and the existing building or structures located thereon
(collectively, the "Existing Improvements™), {ii} the demelition of certain of the Existing
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Improvements (the "Building Demolition"), (11} the construction, reconstruction, renovation
and/or repair of water and sewer infrastructure located on the Land (the “Infrastructure
Improvements"), and the construction, reconstruction, renovation and/or repair of roadway and
drainage infrastructure located on the Land: (iv) the construction, reconstruction, renovation and/or
repair of lighting, electricity and connectivity infrastructures on the Land and the development of
infrastructure; and (v) the acquisition and installation by the Company in and around the Existing
Improvements, the Building Demeolition and the Infrastructure Improvements of certain items of
equipment and other tangible personal property (the "Equipment” and, collectively with the Land,
the Existing Improvements, and the Infrastructure Improvements, the "Facility"); and

WHEREAS, at full-build of the Project, the Company proposes to invest approximately
$6,251,232, much of which is required in up-front investment, and

WHEREAS, by resolution adopted on July 9, 2018, the Agency authorized the Company to
act as its agent for the purposes of undertaking the Project; and

WHEREAS, in order to induce the Company to develop the Project, the Agency is willing
to enter o a lease/leaseback transaction involving a lease of the Project from the Company to
the Agency and a lease of the Project from the Agency to the Company; and

WHEREAS, the Company has agreed with the Agency, on behalf of the Agency and as the
Agency's agent, o acquire, construct, reconstruct, renovate, rehabilitate, install and equip the
Project in accordance with the plans and specifications presented to the Agency; and

WHERFEAS, the Agency proposes to lease the Project to the Company and the Company
desires to rent the Project from the Agency, upon the terms and conditions hereinafter set forth in
this Leaschack Agreement subject to the terms of that certain Payment In Licu of Tax Agreement,
of even date herewith ("PILOT Agreement”).

NOW THEREFORE, in consideration of the foregoing recitals and the mutual terms,
conditions, lumitations and agreements set forth herein, and other sood and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, it is mutually agreed as follows:

ARTICLE 1

REPRESENTATIONS AND COVENANTS

I.1. Representations and Covenants of the 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 under the provisions of the Act and has the power
to enter into the transaction contemplated by this Leaseback Agreement and to carry
out its obligations hereunder. Based upon the representations of the Company as
to the utilization of the Project, the Agency has the authority to take the actions
contemplated herein under the Act.
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(b)

()

(d)

(e)

The Agency has been duly authorized to execute and deliver this Leaseback
Agreement.

The Agency will take or has taken a leasehold interest in the Project, lease the
Project to the Company pursuant to this Leaseback Agreement and designate the
Company as its agent for purposcs acquiring, constructing, reconstructing,
renovating, rehabilitating, installing and equipping of the Project, all for the
purpose of promoting the industry, health, welfare, convenience and prosperity of
the inhabitants of the State and the County of Sullivan and improving their standard
of living.

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

The Agency has been induced to enter into this Leascback Agreement by the
undertaking of the Company to acquire, construct, reconstrucl, renovate,
rchabilitate and equip the Project and the related jobs resulting therefrom in the
County.

Representations and Covenants of the Companv. The Company makes the following

representations and covenants as the basis for the undertakings on its part herein contained:

(a)

(k)

(c)

The Company is a limited liability company duly organized, existing and in good
standing under the laws of the State of New York, has the authority to enter into
this Leaseback Agreement and has duly authorized the exccution and delivery of
this Leaseback Agreement.

Meither the exccution and delivery of this Leaseback Agreement, the
consummation of the transactions contemplated hereby nor the fulfillment of or
compliance with the provisions of this Leaseback Agreement will conflict with or
result in a breach of any of the terms, conditions or provisions of any restriction or
any agreement or instrument to which it is bound, or will constitute a default under
any of the foregoing, or result in the creation or imposition of any lien of any nature
upon any of the property of the Company under the terms of any such instrument
or agreement.

The acquisition, construction, reconstruction, renovation, rehabilitation,
installation and equipping of the Project and the leasing thereof by the Agency to
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(d)

(e)

(f)

()

the Company will not result in the removal of an industrial or manufacturing plant,
facility or other commercial activity from one area of the State to another area of
the State nor result in the abandonment of one or more commercial or
manufacturing plants or facilities located within the State.

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

The Company has caused to be transferred to the Agency a leasehold interest in all
those properties and assets contemplated by this Leaseback Agreement and all
doecuments related hereto.

There 1s no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body pending or, to the knowledze of the
Company, threatened, against or affecting the Company in which an adverse result
would in any way diminish or adversely impact on the Company-s ability to fulfill
its obligations under this Leaseback Agrecment.

The Company covenants that except as disclosed in, and subject to, a certain
Brownfield Site Cleanup Agreement between the Company and New York State
Department of Environmental Conservation dated April 16, 2018: (i) the Project
will comply in all respects with all applicable environmental laws and regulations,
(1) no pollutants, contaminants, solid wastes, or toxic or hazardous substances will
be stored, treated, generated, disposed of, or allowed to exist on the Project except
in compliance with all applicable laws, (iii) the Company will take all reasonable
and prudent steps to prevent an unlawful release of hazardous substances onto the
Pruject or onto any other property, (iv) no asbestos will be incorporated into or
disposed of on the Project, (v) no underground storage tanks will be located on the
Project except in full compliance at all times with all applicable laws, rules, and
regulations, and (vi) no investigation, order, agresment, notice, demand or
settlement with respect to any of the above is threatened, anticipated, or in
existence. The Company upon receiving any information or notice contrary to the
representations contained in this Section (j) shall immediately notify the Agency in
writing with full details regarding the same. The Company hereby releases the
Agency from liability with respect to, and agrees to defend, indemnify, and hold
harmless the Apency, its chief executive officer, executive director, directors,
officers, employees, members, agents (except the Company), representatives, and
their respective successors and assigns and personal representatives from and
against any and all claims, demands, damages, costs, orders, liabilities, penalties,
and expenses (including reasonable attorneys’ fees) related in any way to any
vielation of the covenants or failure to be accurate of the representations contained
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in this Section (g). In the event the Agency in its reasonable discretion deems it
necessary to perform due diligence with respect to any of the above, or to have an
environmental audit performed with respect to the Project, the Company agrecs to
pay the expenses of same to the Agency upon demand, and agrees that upon failure
to do so, its obligation for such expenses shall be deemed to be additional rent.

(k) The Company covenants and agrees that, in consideration of the participation of the
Agency in the transactions contemplated herein, it will, except as otherwise
provided by the collective bargaining contracts to which it is a PAITY, CAUSE ANY NEw
employment opportunities created in connection with the Project to be listed with
the New York State Department of Labor, Community Services Division and with
the admimistrative entity of the service delivery area created pursuant to the Job
Training Partnership Act (PL 97-300) in which the Project is located {collectively
referred to as the AReferral Agencies®). The Company also agrees that it will,
except as otherwise provided by the collective bargaining contracts to which it isa
party, first consider for such new employment opportunities persons eligible to
participate in federal job training partnership (PL 97-300) programs who shall be
rcferred by the Refermal Agencies.

ARTICLE 11

DEMISING CLAUSES AND RENTAL PROVISIONS

Agreement to Transfer Leasehold Interest to Agencyv.  The Company has leased and
demised or has caused to be leased and demised to the Agency a leasehold interest in the
Land as more particularly described on Schedule A attached hereto, including any
buildings, structures or improvements thercon, and the Company has or will convey o the
Agency all of its interest in the furniture, fixtures, machinery and equipment described in
Schedule B. The Company agrees the Agency's interest in the Project resulting from sasd
transfers andfor conveyances will be sufficient for the purposes intended by this Leaseback
Agreement and agrees that it will defend, indemnify and hold the Agency harmless from
any expense or liability or loss or damage arising out of a defect in title or a lien adversely
affecting the Project and will pay all reasonable expenses incurred by the Agency in
defending any action respecting title to or a lien affecting the Project.

Acquisition, Construction, Installation and Equipping of the Project. The Company, as
agent for the Agency, will acquire, construct, reconstruct, renovate, rehabilitate, install and
equip the Project. The Company shall operate the facility as agent of Agency under the
terms of the Master Development and Agent Agreement, dated as of August 1, 2018
(AAgent Agreement@). The Company hereby covenants and agrees to annually file with
the State Department of Taxation and Finance the statement required by General Municipal
Law Section 874({8) conceming the value of sales tax exemptions claimed.

Demise of Project. The Agency hercby transfers, leases and demises to the Company all
its right, title and interest in and to a certain Lease to Agency, dated as of February 1, 2019
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2.5.

2.46.

by and between the Company and the Agency, a copy of which is attached hereto as Exhibit
A, whereby the Company granted to the Agency a leaschold interest in the Land as more
particularly described in Schedule A hercto, includin & any buildings, structures or
improvements thereon constituting the Project and the Company hereby rents and leases
the Project from the Agency upon the terms and conditions of this Leasehack Agreement.

Remedies to be Pursued Against Contractors and Subcontractors and jts Sureties. In the
event of a default by any contractor, subcontractor or any other person under any contract
made by it in connection with the Project or in the event of a breach of warranty or other
liability with respect to any materials, workmanship, or performance, or suaranty, the
Company at its expense, either separately or in conjunction with others, may pursue any
and all remedies available to them and the Agency, as appropriate, against the contractor,
subcontractor, manufacturer, supplier or other person so in default and against such 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, manufacturer, supplier or surcty or other
person which is reasonably necessary, and in such events the Agency, at the Company's
expense, hereby agrees 1o cooperate fully with the Company and to take all action
necessary to effect the substitution of the Company for the Agency (including, but not
limited to, reasonable attorneys= fees) in any such action or proceeding.

Duration of Lease Term: Quiet Enjoyment.

(a) The Agency shall deliver to the Company sole and exclusive posscssion of the
Project (subject to the provisions hereof) and the leaschold estate created hereby
shall commence on the date hereof.

(b) The leaschold estate created hereby shall terminate at 11:59 P.M. on February |,
2022, or on such earlier date as may be permitted by Section 8.1 hereof,

(c) The period commencing on the date described in Section 2.5(a) herein through the
date described in Section 2.5(b) herein shall be herein defined as the "Lease Term",

(d) The Agency shall, subject to the provisions hereof, neither take nor suffer nor
permit any action, other than pursuant to Articles VI or VI of this Leascback
Agreement, to prevent the Company during the Lease Term from having quiet and
peaceable possession and enjoyment of the Project and will, at the request of the
Company and at the Company=s cost, cooperate with the Company in order that
the Company may have quict and peaceable possession and enjoyment of the
Project as hereinabove provided.

Rents and Other Consideration. The rental obligations during the Lease Term are hereby
reserved and the Company shall pay rent for the Project as follows:

(a) Upon execution of this Leaseback Agreement, the sum of FIVE THOUSAND
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FIVE HUNDRED AND 00/100 ($5,500.00) Dollars and on or before February 1,
2020 and on February 1% of each calendar year thereafter during the Lease Term
the sum of SIX THOUSAND AND 00/100 ($6,000.00) Dollars annually.

(k) In addition to the payments of rent pursuant to Section 2.6(a) hereof, throughout
the Lease Term, the Company shall pay to the Agency as additional rent, within
thirty (30) days of the receipt of demand therefor, an amount equal to the sum of
the expenses of the Agency and the members thereof incurred (i) for the reason of
the Agency's leaschold interest in the Project or its leasing of the Project to the
Company and (1i) in connection with the carrying out of the Agency's duties and
obligations under this Leaseback Agreement,

(c) The Company agrees to make the above mentioned payments, without any further
noetice, in lawful money of the United States of America as, al the time of payment,
shall be legal tender for the payment of public or private debts. In the event the
Company shall fail to timely make any payment required in this Section 2.6, the
Company shall pay the same together with interest from the date said payment is
duc at the rate of twelve percent (12%) per annum.

Obligations of the Company Hereunder Unconditional. The obligations of the Company
to make the payments required in Section 2.6 hereof and to perform and observe any and
all of the other covenants and agreements on its part contained herein shall be a general
obligation of the Company and shall be absolute and unconditional irrespective of any
defense or any rights of setoff, recoupment or counterclaim it may otherwise have against
the Agency. The Company agrees it will not (i) suspend, discontinue or abate any payment
required by Section 2.6 hereof, (ii) fail to observe any of its other covenants or agreements
in this Leaseback Agreement or (iii) except as provided in Section 8.1 hercof, terminate
this Leaschack Agreement for any cause whatsoever including, without limiting the
generality of the foregoing, failure to complete the Project, or any defiect in the design,
operation, merchantability, fitness or condition of the Project or in the suitability of the
Project for the Company=s purposes and needs, or failure of consideration, destruction of
or damage to the Project, commercial frustration of purpose, or the taking by condemnation
of the use of all or any part of the Project, any change in the tax or other laws of the United
states of America or administrative rulings of or administrative actions by the State or any
political subdivision of either, or any failure of the Agency to perform and observe any
agreement, whether expressed or implied, or any duty. liability or obligation arising out of
or in connection with this Leascback Agreement, or otherwise. Subject to the foregoing
provisions, nothing contained in this Section 2.7 shall be construed to release the Agency
from the performance of any of the agreements on its part contained in this Leaseback
Agreement or to affect the right of the Company to seek reimbursement, and in the event
the Agency should fail to perform any such agreement, the Company may institute such
separate action against the Agency as the Company may deem nccessary to compel
performance or recover damages for nonperformance, and the Agency covenants that it
will not, subject to the provisions of Section 5.2 hereof, take any action that will adversely
affect the Project or that will otherwise adversely afTect the rights of estates of the Company
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3.2.

hereunder, except upon written consent of the Company. None of the foregoing shall
relicve the Company of its obligations under Section 5.2 hercof,

ARTICLE IIT

MAINTENANCE. MODIFICATIONS, TAXES AND INSURANCE

Maintenance and Modifications of Project by the Company.

(a)  The Company shall not abandon the Project or cause or permit any waste to the
Project. The Company agrees that during the Lease Term it will (i) keep the Project
in reasonably safe condition; (i) make all necessary repairs and replacements to the
Project {whether ordinary or extraordinary, structural or nonstructural, foreseen or
unforeseen); (iii) use and maintain the Project in a sound and prudent manner; and
(iv) operate the Project such that it continues to qualify under the Act and pursuant
to the terms contained herein. The Company will indemnify, defend and hold the
Agency harmless from any liability or expenses from the failure by the Company
tor comply with this subsection (a).

(b)  The Company, at its own expense, and without the prior written approval of the
Agency from time to time may make any structural additions, modifications ar
improvements to the Project or any addition, modifications or improvements to the
Project or any part thereof which it may deem desirable for its business purposes
and uses that do not adversely affect the structural integrity or impair the operating
efhiciency of the Project or substantially change the nature of the Project. All such
structural additions, modifications or improvements so made by the Company shall
become a part of the Project; provided, however, the Company shall not be qualified
for a sales and use tax exemption when making said additions, modifications or
improvements except to the extent (i) the Company is acting as agent for the
Agency under an Agent Agreement between the Agency and the Company that
contemplates said additions, modifications or improvements or (ii) as otherwise
provided by law. The Company agrees to deliver to the Agency all documents that
may be necessary or appropriate to transfer to the Agency a leasehold interest in
the Project.

Installation of Additional Equipment. The Company from time to time may install
additional furniture, fixtures, machinery, and equipment or other personal property in the
Project (which may be attached or affixed to the Project), and such fumiture, fixtures,
machinery, and equipment or other personal property shall not become, or be deemed to
become, a part of the Project. The Company from time to time may remove or permit the
removal of such furniture, fixtures, machinery and equipment or other personal property;
provided that any such removal of such furmiture, fixtures, machinery, equipment or other
personal property shall not adversely affect the structural integrity of the Project or impair
the overall operating efficiency of the Project for the purposes for which it is intended and
provided further that if any damage is occasioned to the Project by such removal, the
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Company agrees to prompily repair such damage at its own ex pense.

Taxes, Assessments and Utility Charges

(2}

(b)

The Company agrees to pay, as the same respectively become due, (i) all taxes and
governmental charges of any kind whatsoever which may at any time be lawfully
assessed or levied against or with respect to the Project and any machinery,
equipment or with respect to the Project 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 taxes levied upon or with respect to the
meome or revenues of the Ageney from the Project; (i) all payments under the
PILOT Agreement; (iii) all utility and other charges, including "service charges,”
meurred or imposed for the operation, maintenance, use, occupancy, upkeep and
improvement of the Project: and (iv) all assessments and charges of any kind
whatsoever lawfully made by any governmental body for public improvements;
provided that, with respect to special assessments or other sovernmental charges
that may lawfully be paid in installments over a period of years, the Company shall
be obligated under this Leaschack Agreement to pay only such installments as are
required to be paid duning the Lease Term.

The Company, at its own expense, may in good faith contest any such taxes,
assessments and other charges. In the event of any such contest, the Company may,
with prior written notice to the Agency, permit the taxcs, assessments or other
charges so contested to remain unpaid during the period of such contest and any
appeal therefrom, unless the Agency reasonably requests payment prior to
scttlement.

Insurance Required. At all times throughout the Lease Term, including without limitation
during any period of construction of the Project, the Company shall maintain or cause 1o
be maintained insurance against such risks and for such amounts as are customarily insured
against by busincsses of like size and type paying, as the same become due and payable,
all premiums in respect thereto, including, but not necessarily limited to:

(a)

(k)

Insurance against loss or damage by fire, lightning and other casualties, with a
uniform standard extended coverage endorsement, such insurance to be in an
amount not less than the full replacement value of the Facility improvements
constructed, installed or erccted by the Company as part of the Project, exclusive
of excavations and foundations, as determined by a recognized appraiser or insurer
selected by the Company.

Worker's Compensation insurance, disability benefits insurance, and each other
form of insurance which the Agency or the Company is required by law to provide,
covering loss resulting from injury, sickness, disability or death of emplovees of
the Company who are located at or assigned to the Project.
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Insurance against loss or losses from liabilitics imposed by law or assumed in any
written contract (including the contractual liability assumed by the Company under
Section 5.2 hereof) and arising from personal injury and death or damage to the
property of others caused by any accident or occurrence, with limits of not less than
$1,000,000 per accident or occurrence on account of personal injury, including
death resulting therefrom, and $1,000,000 per accident or occurrence on aceount of
damage to the property of others, excluding liability imposed upon the Company
by any applicable Werker's Compensation Law; and a blanket excess lability
policy in the amount not less than $2,000,000, protecting the Company against any
loss or liability or damage for personal injury or property damage.

Additional Provisions Respecting Insurance.

(a}

(k)

All insurance required by Section 3.4 hercof shall name the Agency as an additional
insured. All insurance shall be procured and maintained in financially sound and
generally recognized responsible insurance companies selected by the Company
(and reasonably satisfactory to the Agency) and authorized to write such insurance
in the State. Such insurance may be written with deductible amounts not exceeding
Two Thousand Five Hundred (32,500.00) Dollars. All policies evidencing such
insurance shall provide for (1) payment of the losses of the Company and the
Agency as their respective interest may appear, and (ii) at least thirty (30) days
written notice of the cancellation thereof to the Company and the Agency.

All such certificates of insurance of the insurers that such insurance is in force and
effect, shall be deposited with the Agency on or before the commencement of the
term of this Leaseback Agreement. Prior to expiration of the policy evidenced by
said certificates, the Company shall furnish the Agency evidence that the policy has
been renewed or replaced or is no longer required by this Leaseback Agreement.

Application_of Net Proceeds of Insurance. The net proceeds of the insurance carried
pursuant to the provisions of Section 3.4 hereof shall be applied as follows:

(a)

(b)

the net proceeds of the insurance required by Section 3.4(a) hereof shall be applied
as provided in Section 4.1 hercof, and

the net proceeds of the insurance required by Section 3.4(b) and (¢} hereof shall be
applied toward extinguishment or satisfaction of the liability with respect to which
such msurance proceeds may be paid.

Right of Agency to Pay Taxes. Insurance Premiums and Other Charges.  If the Company
fails (1) to pay any tax, assessment or other governmental charge required to be paid by
Section 3.3 hereof or (i) to maintain any insurance reguired to be maintained by Section
3.4 hereof, the Agency may pay such tax, asscssment or other governmental charge or the
premium for such insurance, The Company shall, on demand, reimburse the Agency for
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any amount 3o paid together with interest thercon from the date of payment at twelve
percent (12%) per annum.

ARTICLE IV

DAMAGE, DESTRUCTION AND CONDEMNATION

Damage or Destruction.

(a)

(b)

(c)

If'the Project shall be damaged or destroved (in whole or in part) at any time during
the Lease Term:

(i) the Agency shall have no obligation to replace, repair, rebuild or restore the
Project;

(i)  there shall be no abatement or reduction in the amounts payable by the
Company under this Leascback Agreement; and

(1) except as otherwise provided in subsection (b) of this Section 4.1, the
Company shall promptly replace, repair, rebuild or restore the Project to
substantially the same condition and value as an operating entity as existed
prior to such damage or destruction, with such changes, alterations and
madifications as may be desired by the Company and may use insurance
proceeds for all such purposes.

All such replacements, repairs, rebuilding or restoration made pursuant to this
Section 4.1, whether or not requiring the expenditure of the Company=s own
money, shall automatically become a part of the Project as if the same were
spectfically described herein.

The Company shall not be obligated to replace, repair, rebuild or restore the Project,
and the net proceeds of the insurance shall not be applied as provided in subsection
{a) of this Section 4.1, if the Company shall exercise its option to terminate this
Leaschack Agreement pursuant to Section 8.1 hereof.

The Company may adjust all claims under any policies of insurance required by
Section 3.4{a) hercof,

Condemnation.

(a}

If at any time during the Lease Term the whole or any part of title to, or the use of,
the Project shall be taken by condemnation, the Agency shall have no obligation to
restore or replace the Project and there shall be no abatement or reduction in the
amounts payable by the Company under this Leaseback Agreement. The Agency
shall nol have any interest whatsoever in any condemnation award, and the
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Company shall have the exclusive right to same,

Except as otherwise provided in subsection (b) of this Section 4.2, the Company
shall promptly:

(i} restore the Project (excluding any land taken by condemnation) to
substantially the same condition and value as an operating entity as existed
prior to such condemnation, or

(i} acquire, by construction or otherwise, facilities of substantially the same
nature and value as an operating entity as the Project subject to Agency
consent,

The Project, as so restored, or the substitute facility, whether or not requiring the
expenditure of the Company-=s own moneys, shall automatically become part of
the: Project as if the same were specifically described herzin.

(b The Company shall not be obligated to restore the Project or acquire a substitute
facility, and the net proceeds of any condemnation award shall not be applied as
provided in Section 4.2{a), if the Company shall exercise its option to terminate this
Leaschack Agreement pursuant to Section 8.1 hereof,

{c) The Agency shall cooperate fully with the Company in the handling and conduct
of any condemnation proceeding with respect to the Project. In no event shall the
Agency voluntarly settle, or consent fo the settlement of, any condemnation
proceeding with respect to the Project without the written consent of the Company.

(d)  The Company hereby waives the provisions of Real Property Law Section 227 or
any law of like import now or hereafter in effect.

Condemnation of the Company-Owned Property.  The Company shall be entitled to the

proceeds of any condemnation award or portion thereof made for damage to or taking of
any property which, at the time of such damage or taking, is not part of the Project.

ARTICLE V

SPECIAL COVENANTS

No Warranly of Condition or Suitability by the Agency. THE AGENCY MAKES NO
WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE CONDITION, TITLE,
DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF THE PROJIECT OR
THAT IT IS OR WILL BE SUITABLE FOR THE COMPANY=5 PURPOSES QR
MNEEDS.

Hold Harmless Provisions. The Company hereby releases the Agency from, agrees that
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the Agency shall not be liable for, and agrees to indemnify, defend and hold harmless the
Agency, its chief exceutive officer, executive director, directors, officers, employees,
members, agents (except the Company), representatives, and their respeclive SUCCessors
and assigns and personal representatives from and against any and all (i) lability for loss
or damage to property or injury to or death of any and all persons that may be occasioned
by any cause whatsoever pertaining to the Project or arising by reason of or in connection
with the occupation or the use thereof or the presence on, in or about the Project or (ii)
liability arising from or expense incurred by the Agency's financing, constructing,
cquipping and leasing of the Project to the Company, including without limiting the
generality of the foregoing, all causes of action and attorneys' fiees and any other expenses
ncurred in defending any suits or actions that may arise as a result of any of the foregoing.
The foregoing indemnitics shall apply notwithstanding the breach of a statutory obligation
or the application of any rule of comparative or apportioned liability. The foregoing
obligations of the Company shall remain in full force and cffect after the termination of
this Leaseback Ayreement.

Right to Inspect the Project. The Agency and its duly authorized agents shall have the right
at all reasonable times and upon reasonable notice o inspect the Project. The Agency shall

honor and comply with any reasonable restricted access policy of the Company relating to
the Project.

Agreement to Provide Information. The Company agrees, whenever requested by the
Agency, to provide and certify or causc to be provided and certified, without delay, such
information concerning the Company, the Project and other topics necessary to enable the
Agency to make any report required by law or governmental regulation.

Books of Record and Account: Financial Statements. The Company at all times agrees to
maintain proper accounts, records and books in which full and comect entries shall be
made, In accordance with generally accepted accounting principles, of all business and
affairs of the Company relating to the Project.

Compliance With Orders, Ordinances, Fitc.

(a)  The Company agrees that it will, throughout the Lease Term, promptly comply in
all material respects with all statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, injunctions, rules, regulations, permits, licenses,
authorizations, directions and requirements of all federal, state, county, municipal
and other governments, departments, commissions, boards, companies or
assoclations insuring the premises, courts, authorities, officials and officers,
foreseen or unforeseen, ordinary or extraordinary, which now or at any time
hereafter may be applicable to the Project or any part thereof, or to any use, manner
of use or condition of the Project or any part thereof.

(b) Motwithstanding the provisions of subsection (a) of this Section 5.6, the Company
may in good faith contest the validity of the applicability of any requirement of the
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6.1.

nature referred to in such subsection (a). In such event, the Company may fail to
comply with the requirement or requirements so contested during the period of such
contest and any appeal therefrom. The Company shall give prompt notice of the
forcgoing to the Agency,

Discharge of Liens and Encumbrances.

(a) The Company shall not permit or create or suffer to be permitted or created any lien
upon the Project or any part thereof by reason of any labor, services or materials
rendered or supplied or claimed to be rendered or supplied with respect to the
Project or any part thersof,

b} Motwithstanding the provisions of subscction (a) of this Section 5.7, the Company
may in good faith contest any such lien. In such event, the Company, with the prior
written notice to the Agency may permit the items so contested to remain
undischarged and unsatisfied during the period of such contest and any appeal
therefrom, unless the Agency shall notify the Company to promptly secure payment
of all such unpaid items by filing the requisite bond, in form and substance
satisfactory to the Agency thereby causing a lien to be removed.

Depreciation. Deductions and Investment Tax Credit. The Company shall be entitled to all
depreciation deductions with respect to any depreciable property in the Project pursuant to
section 167 of the Internal Revenue Code and to any investment credit pursuant to Section
38 of the Internal Revenue Code with respect to any portion of the Project which constitutes
"Section 38 Property”.

ARTICLE VI

RESTRICTION ON TRANSFER: ASSIGNMENTS AND SUBLEASING:
MORTGAGE AND PLEDGE OF INTERESTS

Restriction on Transfer of Project. Except as otherwise specifically provided in this Article
VI and except for the granting of a montgage interest and security interests to lenders
designated by the Company ("Lender™) under a mortgage, security agreement and/or
assignment of leases and rents in a form acceptable to the Agency, Lender and the
Company, for purposes of acquiring, constructing, installing, equipping and financing the
Progect along with all modifications, substitutions andfor restatements thereof with the
Lender or its successors andfor assigns the Agency shall not transfer, encumber or
otherwise dispose of the Project or any part thercof or any of its rights under this Leaseback
Agreement, without the prior written consent of the Company, which consent shall not be
unreasonably withheld or delayed. Under no circumstances shall the Agency be required
to mortgage, grant a security interest in or assign its rights to receive the rentals described
in Section 2.6 hereof or its rights to be indemnified under Sections 1.2(e), 1.2(h), 2.1, 3.1{a)
and 5.2 herein {collectively referred to as AUnassigned Rights@),
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6.3.

Removal of Equipment.

{a)

(b)

(c)

The Agency shall not be under any obligation to remove, repair or replace any
nadequate, obsolete, wom out, unsuitable, undesirable or unnecessary item of
Equipment. In any instance where the Company determines that any item of
Equipment has become inadequate, obsolete, womn out, unsuitable, undesirable or
unnecessary, the Company may remove such item of Equipment from the Project
(provided the Company shall not do any damage to the Project) and may sell, trade-
in, exchange or otherwise dispose of the same, as a whole or in part,

The Agency shall execute and deliver to the Company all instruments necessary or
appropriate to enable the Company to sell or otherwise dispose of any such item of
Equipment. The Company shall pay any costs (including reasonable attorneys'
tees) incurred in transferring title to and releasing any item of Equipment removed
pursuant to this Section 6.2,

The removal of any item of Equipment pursuant to this Section 6.2 shall not entitle
the Company to any abatement of or diminution of the rents payvable under Section
2.6 hereof,

Maintaiming Existence and Assisnment and Subleasing.

(2}

(b)

The Company agrees during the Lease Term, it will maintain its existence, will not
dissolve, liguidate or otherwise dispose of all or substantially all of its assets and
will not consolidate with or merge into another entity or permit one or more entitics
to consolidate with or merge into it, without the prior written consent of the Agency
which consent will not be unreasonably withheld or delayed in each instance.

This Leaseback Agreement may not be assigned in whole or in part, and the Project
may not be subleased, in whole or in part, without the prior written consent of the
Agency in cach instance. A transfer in excess of fifty (50%) percent of the equity
voting interests of the Company or any other material change to the management
of the Company shall be deemed an assignment and require the prior written
consent of the Agency. Any assignment or subleases shall be on the following
conditions, as of the time of each assignment and sublease:

{1} na assignment or sublease shall relieve the Company from primary liability
for any of its obligations hereunder;

(i) the assignee shall assume the obligations of the Company hereunder to the
extent of the interest assigned;

(1ii}  the subleasee shall take its interest subject to this Leaseback Agreement,
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(iv)

(v)

however the subleasee shall not be required to assume the obligations of the
Company hereunder;

the Company shall, within ten (10) days after the delivery thereof, furnish
or cause to be furnished to the Agency a true and complete copy of such
assignment or sublease and the instrument of assumption; and

the Project shall continue to constitute a "project” as such guoted term is
defined in the Act.

ich If the Agency shall so request. as of the purported effective date of any assignment
or sublease pursuant to subsection (a) of this Section 6.3, the Company at its cost
shall furnish to the Agency with an opinion, in form and substance satisfactory to
the Agency as to items (1), (ii) and (iv) above.

ARTICLE VII

DEFAULT

mimbtnlienie =

7.1, Events of Default Defined.

{a) Each of the following shall be an "Event of Default" under this Leaseback
Agreement:

(1)

(i1)

(iii)

(iv)

If the Company fails to pay the amounts required to be paid pursuant to
Sections 2.6, 3.3 or 3.7 hereof and such failure shall have continued for a
period of ten (10) days after the Agency gives written notice of such failure
to the Company;

If there is any purposeful, willful and knowing breach by the Company of
any of ils other agreements or covenants set forth in this Leascback
Agreement that shall have continued for a period of ten (10) days afier the
Agency gives written notice of such breach to the Company;

If there is any failure by the Company to observe or perform any other
covenant, condition or agreement required by this Leaseback Agreement to
be observed or performed and such failure shall have continued for a period
of thirty (30) days afier the Agency gives written notice 1o the Company,
specifying that failure and stating that it be remedicd, or in the case of any
such default which can be cured with due diligence but not within such
thirty (30) day period, the Company’s failure to proceed promptly to cure
such default and thereafier prosecute the curing of such default with due
diligence;

If any representation or warranty of the Company contained in this
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Leaseback Agreement is incorrect in any material respect; or

(v)  Any default by the Company under the PILOT Agrecment or Agent
Agreement that shall have continued for a period of time beyond the cure
period(s) provided for in the PILOT Agreement or Agent Agreement.

(b} Notwithstanding the provisions of 7.1 (a), if by reason of force majeure either party
hereto shall be unable in whole or in part to carry out its obligations under this
Leaseback Agreement and if such party shall give notice and full particulars of such
Jorce majewre in writing to the other party within a reasonable time after the
occurrence of the event or cause relied upon, the obligations under this Leaseback
Agreement of the party giving such notice, so far as it is affected by such force
miafeure, shall be suspended during continuance of the inability, which shall include
a reasonable time for the removal of the effect thereof. The suspension of such
obligations for such period pursuant to this subsection (b) shall not be deemed an
Event of Default under this Section 7.1. Notwithstanding anything to the contrary
in this subsection (b), an event of force majeure shall not excuse, delay or in any
way diminish the obligations of the Company to or make the payments required by
sections 2.6, 3.3 and 3.7 hereof, to obtain and continue in full force and effect the
insurance required by Section 3.4 hereof, to provide the indemnity required by
Section 3.2 hereof and to comply with the terms of Sections 5.2, 5.4, 5.5, 5.6 and
5.7 hereof. The term "foree majewre” as used herein shall include, without
limitation, acts of God, strikes, lockouts or other industrial disturbances, acts of
public enemics, acts, priorities or orders of any kind of the government of the
United States of America or of the State or any of its departments, agencies,
governmental subdivisions, or officials, any civil or military authority,
insurrections, riots, epidemics, landslides, lightning, earthguakes, fire, hurricanes,
storms, floods, washouts, droughts, arrests, restraint of government and people,
civil disturbances, explosions, breakage or accident to machinery, transmission
pipes or canals, shortages of labor or materials or delays of carriers, partial or entire
failure of utilities, shortage of energy or any other cause or event not reasonably
within the control of the party claiming such inability and not due to its fault The
party claiming such inability shall remove the cause for the same with all reasonable
promptness. It 1s agreed that the settlement of strikes, lock-outs and other industrial
disturbances shall be entirely within the discretion of the party having difficulty,
and the party having difficulty shall not be required to settle any strike, lockout and
other industrial disturbances by acceding to the demands of the opposing party or
parties.
12, Remedies on Default. Whenever any Event of Default shall have occurred and be
continuing, the Agency may take, to the extent permitted by law, any one or more of the

following remedial steps:

{i) Declare, by written notice to the Company, to be immediately due and
payable, whereupon the same shall become immediately due and pavable:
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74.

Tl

(1} all unpaid installments of rent payable pursuant to Scction 2.6 hereof and
(11) the sums under Sections 3.3 and 3.7 hereof: and (iii) all other payvments
due under this Leaseback Agreement.

(1) Take any other action as it shall deem necessary to cure any such Event of
Default, provided that the taking of any such action shall not be deemed to
constitute a waiver of such Event of Default.

(1)) Take any other action at law or in equity which may appear necessary or
desirable including, without limitation, to seek and obtain damages and
specific performance or other monetary or equitable relief, and to collect
the payments then due or thereafter to become due hereunder, and to enforce
the obligations, agreements or covenants of the Company under this
Leaseback Agreement.

{iv}  Terminate this Leaseback Agreement. Such termination is in addition to all
other rights and remedies available to the Agency hereunder and without
mitigation of such rights and remedies. Such termination may be
accomplished by terminating this Leaschack Agreement and conveying title
to the Equipment from the Agency to the Company, all as determined by
the Agency. The Company hereby appoints the Executive Director or Chicf
Exccutive Officer of the Agency as its attomey-in-fact for the limited
purpose of sigmng any forms which are necessary to accomplish such
termination or conveyance. The Company acknowledges that the foregoing
appointment is coupled with an interest and is irrevocahle.

Remedies Cumulative, No remedy herein conferred upon or reserved to the Agency is
intended to be exclusive of any other available remedy, but each and every such remedy
shall be cumulative and in addition to every other remedy given under this Leaseback
Agreement or now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or power
or shall be construed to be a waiver thereof, but any such right and power may be exercised
from time to time and as often as may be deemed expedient.

Agreement to Pay Attornevs’ Fecs and Expenses. In the event the Company should default
under any of the provisions of this Leaseback Agreement and the Agency should employ
altomeys or incur other expenses for the collection of amounts payable hercunder or the
enforcement of performance or observance of any obligations or agreements on the part of
the Company herein contained, or for obtaining other relief, the Company shall, on demand
therefor, pay to the Agency, the reasonable fees of such attorneys and such other expenses
S0 incurmed,

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

EARLY TERMINATION OF AGREEMENT:
OBLIGATIONS OF COMPANY

Early Termination of Agreement.

{a) The Company shall have the option at any time to terminate this Leaschack
Agreement upon filing with the Agency a certificate signed by an authorized
representative of the Company stating the Company=s intention to do so pursuant
to this Section 8.1 and upon compliance with the requirements set forth in Section
8.2 hereof.

(b)  The Agency shall have the option at any time to terminate this Leaseback
Agreement and to demand immediate payment in full of the rental reserved and
unpaid as described in Section 2.6 hereof, the sums due under Sections 3.3 or 3.7
hercof, and all other payments due under this Leaseback Agreement, upon written
notice to the Company of the occurrence of an Event of Default hereunder.

Option to Terminate Agency=s Leasehold Interest in the Project. Upon termination of this
Leaseback Agreement in accordance with Section 2.5, 7.2 or Section %.1 hercof, the
Company shall pay all sums due under Sections 2.6, 3.3 and 3.7 hereof and all other sums
due under this Leaseback Agreement (ATermination Payment).

Termination of Leaseback. Pursuant to Section 8.2 hereof, the Agency shall, within thirty
(30 days of (i) written notice from the Company as required by Section 8.1 hereof: and
(11) receipt of the Termination Payment, deliver to the Company all necessary documents
to reflect termination of this Leaseback Agreement, subject only to the following:

(i} any licns to which the Project was subject when leased to the Agency;

(i) any liens created at the request of the Company or to the creation of which
the Company comsented or in the creation of which the Company
acquiesced; and

(i1}  any liens resulting from the failure of the Company to perform or observe
any of the agreements on its part contained in this Leaseback Agreement.

(b} The Agency shall release and convey to the Company all of the Agency's rights and
mterest in and to any rights of action or any net proceeds of insurance or
condemnation awards with respeet to the Project (specifically excluding all rights
of the Agency hercunder including its rights to indemnification hereunder).
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ARTICLE IX

GEMERAT PROVISIONS

______

Notices. All notices provided for by this Leaseback Agreement shall be made in writing,
and shall be deemed 1o have been given on the date of delivery if personally served on the
party to whom notice is to be given, or on the next day after mailing if mailed to the party
to whom notice is to be given by ovemight courier of national reputation providing
evidence of receipt and properly addressed, or on the third day after mailing if mailed to
the party to whom notice shall be given by First Class, Certified mail, postage prepaid and
properly addressed to the following:

If to the Agency:
County of Sullivan Industrial Development Agency
348 Broadway
Monticello, New York 12701
Attn: Chief Executive Officer
with a copy to:
GARIGLIANO LAW QFFICES, LLP
449 Broadway
P.O. Drawer 1069
Monticello, New York 12701-1069

Attn: Agency Counsel
to the Company:

Sullivan Resorts, LLC

7 Renaissance Square, 4™ Floor
White Plains, New York 10601
Attn: Lows R, Cappelli, Manager
with a Copy to:
DelBelle Donnellan Weingarten Wise & Wiederkehr, LLP
One North Lexington Avenue, 11™ Floor
White Plains, New York 10601
Attn: Peter Wise, Esg.

or to such other addresses or addressees as any party may from time to time furnish to the
other party by notice given in accordance with the provisions of this Section 9.1, All
notices shall be deemed given when mailed or personally delivered in the manner provided
in this Section 9.1.

Binding Effect. This Leaseback Agreement shall inure to the benefit of and shall be
binding upon the Agency, the Company and its respective permitted successors and
ASKITMS.
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9.3.

9.4

B4,

9.6.

0.

.

9.9.

Waiver. No waiver of any of the provisions of this Leaseback Agreement shall be deemed
to or shall constitute a waiver or any other provision, whether or not similar, nor shall any
walver constitute a continuing waiver.

Severability.  If any provision of this Leaseback Agrcement shall be determined to be
illegal and unenforceable by any court of law or any competent governmental or other
authority, the remaining provisions shall be severable and enforceable in accordance with
its terms 50 long as this Leaseback Agreement without such terms or provisions does not
fail of its essential purpose or purposes. The parties will negotiate in good faith to replace
any such illegal or unenforceable provision or provisions with suitable substitute
provisions which will maintain the economic purposes and intentions of this Leaseback
Agrecement.

Governing Law, Venue. This Leaseback Agreement shall be governed, construed and
enforced in accordance with the laws of the State of New York for contracts to be wholly
performed therein. The parties hereby designate a court of proper jurisdiction located in
the County of Sullivan as the exclusive venue for resolution of any disputes which may
arise under or by reason of this Leaseback Agreement.

Survival of Obligations. The obligations of the Company to make payments required by
Sections 2.0, 3.3, 3.7 hereof, all other payments due under this Leaseback Agreement and
all indemnities shall survive any termination or expiration of this Leaseback Agreement,

Section Headings Mot Controlling, The headings of the several scctions in this Leaseback
Agreement have been prepared for convenience of reference only and shall not control,
affect the meaning or be taken as an interpretation of any provision of this Leaseback
Agrcement.

Recording and Filing. This Leaseback Agreement or 3 memorandum thereof, shall be
recorded or iled, as the case may be, in the Office of the Clerk of the County of Sullivan,
in the State of New York or in such other office as may at the time be provided by law as
the proper place for the recordation or filing thereof.

Merger of Agency.

{a) Notwithstanding anything to the contrary or otherwise contained in this Leaseback
Agreement, nothing contained in this Leaseback Agreement shall prevent the
consolidation of the Agency with, or merger of the Agency into, or transfer of its
leaschold interest in the entire Project to any other public benefit corporation or
political subdivision which has the legal authority to lease the Project, provided that
upon any such consolidation, merger or transfer, the due and punctual performance
and observance of all the agreements and conditions of this Leaseback Agreement
to be kept and performed by the Agency shall be expressly assumed in writing by
the public benefit corporation or political subdivision resulting from such
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(b)

consolidation or surviving such merger or to which the Project shall be transferred.

Within thirty (30) days after the consummation of any such consolidation, merger
or transfer of its leasehold interest, the Agency shall give notice thereof in
reasonable detail to the Company. The Agency shall furnish such additional
information with respect to any such transaction as the Company may reasonably
request,

9.10.  No Recourse; Special Obligation.

(a)

(b)

(c)

The obligations and agreements of the Agency contained herein and any other
instrument or document executed in connection herewith, and any other instrument
or document supplemental thereto or hereto, shall be deemed the obligations and
agreements of the Agency, and not any director, officer, employee, member, agent
{other than the Company) or representative of the Agency in his individual capacity,
and the directors, officers, emplovees, members, agents (other than the Company)
or representatives of the Agency shall not be liable personally hereon or thereon or
be subject to any personal liability or accountability based upon or in respect hereof
or thercof or of any transaction contemnplated hereby or thereby.

The obligations and agreements of the Agency contained hereby shall not constitute
Or give rise to an obligation of the State of New York or of the County of Sullivan
and neither the State of New York nor the County of Sullivan shall be liable hereon
or thereon, and, further, such obligations and agreements shall not constitute or give
rise to a general obligation of the Agency, but rather shall constitute limited
obligations of the Agency, payable solely from the revenues of the Agency derived
and to be derived from the sale or other disposition of the Project (except for
revenues derived by the Agency with respect to the Unassigned Rights).

No order or decree of specific performance with respect to any of the obligations
ol the Agency hereunder shall be sought or enforced against the Agency unless (i)
the party secking such order or decree shall first have requested the Agency in
writing to take the action sought in such order or decree of specific performance,
and ten {10} days shall have elapsed from the date of receipt of such request, and
the Agency shall have refused to comply with such request (or, if compliance
therewith would reasonably be expected to take longer than ten (10} days, shall
have failed to institute and diligently pursue action to cause compliance with such
request) or failed to respond within such notice period, (ii) if the Agency refuses to
comply with such request and the Agency's refusal to comply is based on its
reasonable expectation that it will incur fees and expenses, the party seeking such
order or decree shall have placed in an account with the Agency an amount or
undertaking sufficient to cover such reasonable foes and expenses, and (iii) if the
Agency refuses to comply with such request and the Agency's refusal o comply is
based on its reasonable expectation that it or any of its directors, officers,
cmployees, members, agents (other than the Company) or representatives of the
Agency shall be subject to potential liability, the party seeking such order or decree
shall agree to indemnify and hold harmless the Agency and its directors, officers,
cmployees, members, agents (other than the Company) and representatives of the
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2.11.

(d)

Agency against all liability expected to be incurred as a result of compliance with
such request.

The obligations and agreements of the Company contained hercin and any other
instrument or document executed in connection herewith, and any other instrument
or document supplemental thereto or hereto, shall be deemed the obligations and
agreements of the Company, and not of any member, direct or indirect beneficial
owners, affiliates, partners, sharcholders, officers, directors, agents, employees or
representatives of the Company in his or their individual capacity, and the
members, direet or indirect beneficial owners, affiliates, partners, sharcholders,
officers, directors, agents and employees or representatives of the Company shall
not be liable personally hereon or thercon or be subject to any personal liability or
accountability based upon or in respect hereof or thereof or of any transaction
contemplated herchby or thereby.

Entire Agreement. This Leascback Agreement together with the Agent Agreement, Lease
o Agency and the PILOT Agreement sets forth the entire agreement and understanding

between the parties relating to the subject matter hereof and supersedes all prior discussions
and negotiations between them. This Leaseback Agreement may not be amended in any
respect except by a written amendment expressly referring to this Leascback Agreement
and executed by the partics to be bound thereby,

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Agency and the Company have caused this Leaschack
Agreement to be executed in its respective names, all as of the date first ahove written.

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

By: Edward T, S}E::Wel' Executive Officer

SULLIVAN RESORTS, LLC
By: Grossinger Catskill Resort Group, LLC, Sole

Member

By: Louis R. Cappelli, Manager
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LEASE TO AGENCY

THIS LEASE T0 AGENCY ("Lease Agreement™), effective as of the 1% day of February,
2019, is by and between SULLIVAN RESORTS. LLC. a New York limited liability company
having its principal offices at 7 Renaissance Square, 4™ Floor, White Plains, New York 10601 and
the COUNTY OF SULLIVAN INDUSTRIAL DEVELOPMENT AG ENCY, a corporate
governmental agency constituting 2 body corporate and politic and a public benefit corporation of

the State of New York, having its principal offices at 548 Broadway, Monticello, New York 12701
("Agency™).

RECITALS

WHEREAS, Title | of Article 18-A ol the General Municipal Law of the State of New York

("Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State of
MNew York ("State™); and

WHEREAS, the Enabling Act authorizes the creation of industrial development agencies
for the benefit of the several counties, citics, villages and towns in the State and empowers such
agencics, amonyg other things, 1o acquire. construet, reconstruct, lease, improve, maintain, equip
and sell land and any building or other improvemens, and all real and personal propertics,
mecluding, but not limited to, machinery and equipment decmed necessary in connection therewith,
whether or nid now in existence or under construction, which shall he suitable for manufacturing,
warchousing, research, commercial or industrial facilities, in order to advance job opportunities,

health, general prosperity and the economic welfare of the people of the State and to improve its
standard of living: and

WHEREAS, the Enabling Act further authorizes each such agency to lease any or all of its
facilities at such rentals and on such other terms and conditions a5 il deems advisable; and

WHERIAS, the Agency was created pursuant to and in connection with the provisions of
the Enabling Act, Chapter 560 of the Laws of 1970 of the State {collectively, referred to as the
"Act”) and is empowered under the Act to undertake the providing, financing and leasing of the
tacility escribed below: and

WHEREAS, on or about Junc 23, 2018 Sullivan Resorts, LLC for itsell or on behalf of one
OF moTe entitics now cxisting or o be formed by it or on its behalf (collectively, the "Company™)
has submitted an application, requesting the Agency's assistance with respeet to a centain project
{the "Project”) consisting of: (i) the demolition of unsafe strectures and environmental
remediation, located on approximately six (6) parcels of land containing in the aggregate
approximately 582.61 acres located along New York State Routes 17 and 32 and Clements Road
within the Town or Village of Liberty, Sullivan County, New York and being comprised of all or
a portion of the commonly known Grossinger’s Resort Hotel, all as more particularly identified
as all or a portion of tax map numbers 23.-1-87, 23.-1-112.3, 29.-2-3, 29.-2-7, 30.-1-1.1, and 125 -
1-1.2 (collectively, the "Land") and the existing building or structures located thereon
(collectively. the “Existing Improvements™), (i) the demolition of cerlain of the Existing
Improvements (the "Building Demolition™), (iii) the construction, reconstruction, renovation
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andfor repair of water and sewer infrastructure located on the Land (the “Infrastructure
Improvements"), and the construction. reconstruction, renovation andfor repair of roadway and
dramage infrastructure located on the Land; (sv) the construction, reconstruction, renovation andfor
repair of lighting, electricity and connectivity infrastructures on the Land and the development of
infrastructure; and {v) the acquisition and installation by the Company in and around the Existing
Improvements, the Building Demolition and the Infrastructure Improvements of centain items of
cquipment and other tangible personal property (the "Equipment” and, collectively with the Land,
the Existing Improvements, and the Infrastructure Improvements, the "Facility™); and

WHEREAS. at full-build of the Project, the Company propeses 1o invest approximately $6,251.232,
much of which is required in up-front investment. and

WHEREAS, by resolution adopted on July 9, 2018, the Asency authorized the Company to
act as its agent for the purposes of undertaking the Projeet subject to the Company entering into
this Lease Asreement; and

WHEREAS. in order 1o induce the Company 1o develop the Project, the Agency is willing
to enter into a lease/deaseback transaction involving a lease of the Project from the Company to
the Agency and a leaseback of the Project from the Agency to the Company; and

WHEREAS, the Company has agreed with the Agency, on behalf of the Agency and as the
Agency's agent, 10 acquire, construct, reconstruct, renovate, rehabilitate, install and equip the
Project in accordance with the plans and specifications presented 10 the Apency.

NOW THEREFORE. in consideration of the loregoing recitals and the mutual terms,
conditions, limitations and agreements set forth herein, and other good and valuable
consideration, the receipt and sefficiency of which is hereby acknowiedsed, it is mutually agreed
as [ollows:

ARTICLE 1

REPRESENTATIONS AND COVENANTS

1.1.  Bepresentations and Covepants of the 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 under the provisions of the Act and has the pawer
to enter into the transaction contemplated by this Lease Agreement and to canry
out its obligations hereunder. Based upon the representations of the Company as

o the utilization of the Project. the Agency has the authority to take the actions
comemplated herein under the Act,

{b}  The Agency has been duly authorized to execute and deliver this Lease
AgreementL

{c)  The Agency will lease the Land from the Company pursuant to this Lease
Agreement and lease the Land back 1o the Company pursuant to the Leaseback

[ B+
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Agreement of cven date herewith {"Leaseback Agreement™) and designate the
Company as its agent for purposes of the Project. all for the purpose of promoting
the industry, health, welfare, convenience and prosperity of the inhabitants of the
State and the County and improving their standard of living,

MNeither the execution and delivery of this Lease Agreement, the consummation of
the ransactions contemplated hereby, nor the ful illment of or compliance with the
provisions of this Lease Agreement will conflict with or result in a breach of any of
the terms, conditions or provisions of the Act or of any corporate restriction or any
agrecment or mstrument to which the Agency is a party or by which it is bound, or
will constitute default under any of the foregping, or resuli in the ercation or
imposition of any Lien of any nature upon anv of the property of the Agency under
the terms of any such instrument or asrcement.

The Agency has been induced o enter into this Lease Agreement by the
undertaking of the Company to acquire, construcl reconstruct renovate,

rehabilitate, install and equip the Project and the related Jobs resulting therefrom
m the County, State.

.2, Representations and Covenants of the Companv. The Company makes the following

representations and covenants as the basis for the undertakings on its part herein
contained:

{a)

(b}

|

Sullivan Resorts, LLC is a limited liability company duly organized, existing and
in good standing under the laws of the State of New York has the authority to enter
mnto this Lease Agreement and has duly authorized the execution and delivery of
this Lease Agreement.

Neither the execution and delivery of this Lease Agreement, the consummation of
the transactions contemplated hereby nor the fulfillment of or compliance with the
provesions of this Lease Agrecment will conflict with or result in a breach af any
of the terms, conditions or provisions of any restriction or any agreement or
nstrument to which it is bound, or will constitute a default under any of the
foregoing, or result in the ercation or imposition of any Hen of any nalure upon any
of the property of the Company under the terms of any such nstrument or
agreement.

ARTICLE I

DEMISING CLAUSES AND RENTAL PROVISIONS

Agreement 10 Transfer 1o Asency. The Company has leased or has caused to be leased 1o

the Agency a leaschold interest in the real property, including any buildings, structures
or improvemenis thereon, described in Schedule A anached hercto, and the Company has
or will convey to the Agency all of its interest in the Equipment described in Schedule
B. The Company agrees the Apency's intercst in the Project resulting from said

fll FEI00

-




[
i

conveyances will be sufficient for the purposes intended by this Lease Agreement and
agrees that 1t will defend. indemnify and hold the Agency harmless from any expense or
liability or loss or damage arising out of the lease or a defect in title or a lien adversely
affecting the Project and will pay all reasonable expenses incurred by the Agency in
defending any action respecting the lease or title to or a lien affecting the Project.

Demise of Facility. The Company hereby demises and leases the Facilily to the Agency
and the Agency hercby rents and leases the Facility from the Company upon the terms and
conditions of this Lease Agreement.

Remedies 10 be Pursucd Against Contractors and Subcontractors and its Sureties. In the
event of a default by any contractor, subcontractor or any other person under any contract
made by it in connection with the Project or in the event of a breach of warranty or other
liability wath respect 1o any materials, workmanship, or performance, or guamanty, the
Company at ifs cxpense, either separately or in conjunction with others, may pursue any
and all remedics available to them and the Agency, as appropriate, against the coniractor,
subcontractor, manufacturer, supplicr or other person so in defauit and against such surcty
for the performance of such contract. The Company in its own namc or in the name of the
Agency, may prosecute or defend any action or proceeding or take any other action
mvolving any such contractor, subcontractor, manufacturer, supplier or surety or other
person which 15 reasonably necessary, and in such events the Agency, at the Company's
expenss, hereby agrees o cooperate fully with the Company and to take all action
necessary to offect the substitution of the Company for the Agency (incleding but not
limmited 1o reasonable atiomeys' ees) in any such action or proceeding,

Duration of Lease Term; Quict Enjovment.

{a) The Company shall deliver 1o the Apency possession of the Land and Facility
{subject 1o the provisions hereof) and the leasehold estate created hereby shall
commence a5 of the date hereof.

(h) The Icaschold cstate created hercby shall terminate at 11:59 P.M. on February 1,
2022, or on such carlicr date as may be permitted by Section 6.1 hereof.

{c) The penod commencing on the date described in Section 2.4(a) herein through
the date described in Section 2.4(b) herein shall be hercin defined as the "Lease
Term".

Rents. The rental under this Lease Agreement shall be One ($1.00) Dollar and other
poed and valuable consideration, receipt of which 13 hereby acknowledged by the
Company,

Lisc; Lease Ayreement.

{a) The Agency shall hold and use the Project only for leaseback to the Company under
the Leaseback Agreement and otherwise shall not sell or assign its nghts hereunder
nor the leasehold estate created thereby.
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Contemporanesously with the execution and delivery of this Lease Agrcement. the
Agency shall enter into the Leaseback Agreement, pursuant to which the Company
a5 agent of the Agency agrees to undentake and complete the Project. Pursuant to
the Leaseback Agreement, the Company, as tenant of the A gency under the
Leascback Agreement, is required to perform all of the Agency's obligations under
this Lease Agreement. Accordingly, and notwithstanding anything to the contrary
contuned in this Lease Agreement, the Company shall not be entitied to declare a
defanlt hereunder or exercise any rishts or remedies hereunder, if any asserted
default by the Agency hereunder relates to a failure by the Company, as tenant of
the Agency under the Leaschack Agreement, to perform its corresponding
obligations under the Leaseback Agreement.

Title to any improvements hercinafier constructed by the A gency andfor Company
on the Land or related 10 the Facility shall vest in the Company or ils successors
and assigns as and when the same are constructed thereon, and shall immediately

thercupon become subject to the leaschold interested created by this Lease
Agreemaent.

The Company. as agent of the Agency hereunder, shall have the right, from time to
time, o make such changes, additions, improvements and alterations, demolition
Or new construction, structural or otherwise, o the Improvements, the Land or the
Facility as the Company shall deem necessary or desimble in its discretion.

ARTICLE I

DAMAGE, DESTRUCTION AND CONDEMNATION

3.1, Damase or Destruction.

()

(i}
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Ifthe Project shall be damaged or destroved (in whole or in part) at any time during

the term of this Lease Agreement:

{t) the Agency shall have no obligation to replace, repair, rebuild or restore
the Project; and

{it) there shall be no abatement or reduction in the amounts payable by the
Company under the Leaschack Agreement.

All such replacements, repairs, rebuilding or restoration made pursuant to this
Section 3.1, whether or not reguiring the expenditure of the Company's own money,
shall automatically become a part of the Project as if the same were specifically
desceibed herein.




4.1,

.1

ARTICLE 1V
SPECIAL COVENANTS

Hold Harmless Provisions. The Company hereby releases the Agency from, agrees that

the Agency shall not be liable for. and agrees to indemnify, defend and hold harmless the
Agency, ils chiel executive officer, executive director, dircctors, officers, employees,
members, agents {except the Company), representatives, and their respective successors
and assigns and personal representatives from and against any and all (i) liability for loss
or damage to property or injury to or death of any and all persons that may be occasioned
by any cause whatsoever pertaining to the Project or arising by reason of or in connection
with the occupation o the use thercof or the presence on, in or about the Project or (ii)
habihity ansing from or expense incurred by the Agency's and financing of the Project.
including without limiting the generality of the foregoing, all causes of action and
reasonable aftorneys' fees and any other expenses incurred in defending any suits or
actions which may arisc as a result of any of the forcgoing. The foregoing indemnitics
shall apply notwithstanding the breach of a statutory obligation or the application of any
rule of comparative or apportioned liability. The foregoing obligations of the Company
shall remain in full force and effect afier the termination of this Lease Agreement.

ARTICLE V

MORTGAGE AND PLEDGE OF INTERESTS

Assipmiment and Subleasine, This Lease Agreement may not be assigned in whole or in
part, and the Project may not be leased, in whole or in part, except that the Agency shall
lease the leaschold interest created hereunder to the Company pursuant to the Leaseback
Agreement.

ARTICLE VI

Early Ternunation of Lease Asreement. The Company shall have the option at any time

to terminate this Lease Agreement upon filing with the Agency a certificate signed by an
authorized representative of the Company stating the Company’s intention to do so
pursuant to this Section 6.1 and upon compliance with the requirements set forth in
Section 6.2 hereof.

Option to_Terminate, Upon termination of this Lease Agreement in accordance with
section 6.1 hereof, the Company shall pay to the Agency all sums due under Sections 2.5,
33 and 3.7 of the Leaschack Asrcement and all other sums due under the Leaseback
Agreement (" Termination Payment™}.

]
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6.3. Termination of Lease Agreement.

(a)  Pursuant to Scction 6.2 hercof. the Agency shall deliver to the Company all
necessary documents to reflect termination or amendment of this Lease Agreement,
subject only o the following:

{ii  any liens to which the Project was suhject when leased to the Agency,

{li)  any licns created at the reguest of the Company or to the creation of which
the Company consented or in the creation of which the Company
acquicseed, and

(i} any liens resuiting from the failure of the Company to perform or observe
any of the agreements on its part contained in this Lease Agreement.

(b} The Agency shall release and convey to the Company all of the Agency's rights and
mterest in and to any rights of action or any net proceeds of insurance or
condemnation awards in the event of 2 total, substantial or partial waking by emincnt
domain or for any public or quasi-public usc under statue, with respect to the Project
(specifically excluding all rights of the Agency hereunder including its rights 10
mdemnification hereunder).

ARTICLE VI

GENERAL PROVISIONS

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

If 1o the Agency:
County of Sullivan Industrial Development Agency
548 Broadway
Monticello, New York 12701
Attn: Chief Executive Officer
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7.6.

with a copy to:
GARIGLIANO LAW OFFICES, LLP
449 Broadway
IO, Dmawer 1069
Monticello, New York 12701-1069
Attn: Agency Counsel
0 the Company:
Sullivan Resorts, LLC
7 Renaissance Squarc, 4 Floor
White Plains, New York 10601
Attn: Louis R. Cappelli, Manager
with a Copy to:
DelBello Donnellan Weingarien Wise & Wiederkehr, LLP
One North Lexington Avenue, 11 Floor
White Plains, New York 10601
Attn; Peoter Wise, Esqg.

or at such other address and'or addresses as any party may from time to time furnish to the
other party by notice ziven in accordance with the provisions of this Section. All notices

shall be deemed given when mailed or personally delivered in the manner provided in this
Section,

Binding Effect. This Leasc Agreement shall inure to the benefit of and shall be binding
upon the Azency, the Company and its respeetive permitted successors and assigns.

Waiver, No waiver of any of the provisions of this Lease Agreement shall be desmed to or
shall consnitute a waiver or any other provision. whether or not similar, nor shall any waiver
constitute a continuing waiver.

Severahlity. If any provision of this Lease Agreement shall be determined to be illegal and
uncnforceable by any count of law or any competent governmental or othes authority, the
remaiming provisions shall be severable and enforeeable in accordance with its terms so
long as this Leasc Apreement without such terms or provisions docs not fail of 1ts essential
purpose or purposes, The parties will negotiate in pood faith to replace any such illegal or
unenforceable provision or provisions with suvitable substitute provisions which will
maintain the cconomic purposes and intentions of this Lease Agrecment.

Cioverning Law, Venue, This Lease Agreement shall be governed, construed and enforced
it accordance with the laws of the State for contracts to be wholly performed theren. The
parties herchy designate a courl of proper jurisdiction m Sullivan County, State of New
York as the exclusive venue for resolution of any disputes which may anise under or by
reason of this Lease Agreement.

Scction Headings Not Controlling. The headings of the several sections in this Lease
Agreement have been prepared for convenience of reference only and shall not contral,
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affect the meaning or be taken as an inferpretation of any provision of this Lease
Agreement.

Recording and Filing, This Lease Agrecment, or 2 memorandum thereol, shail be recorded
or filed, as the case may be, in the Office of the Clerk of Sullivan County, State of New
Yaork, or in such other office as may at the time be provided by law as the proper place for
the recordation or filing thercol

No Recourse. Special Obligation. Notwithstanding anvthing to the contrary contained

herein, the obligations and agreements of the Agency and the Company contained herein
and in any other agreement executed by the Agency and the Company and in anv other
instrument or document supplemental thereto executed in connecction herewith or
therewith shall be deemed the obligation and agreements of the Ascncy and the
Company, and not of any chief executive officer, exccutive director, director, officer.
employee, member, agent {exeept the Company), representative, or their respective
successors and assigns and personal representatives in his or her individual capacity, and
the chief ¢xecutive officer, exceutive director, directors, officers, employees, members,
agents {except the Company), representatives, and their respective successors and assigns
and personal representatives of the Agency and the Company shall not be liable
personally thereon or be subject 10 any personal liability or accountability based PO OF
in respect hereof or thereof or of any transaction contemplated hereby or thereby. The
obligations and agreements of the Ageney contained herein or therein shall not constitute
or give nse to an obligation of the Statc of New York, the County of Sullivan, or anv of
the taxing jurisdictions and neither the State of New York, the County of Sullivan, or any
of the taxing jurisdictions shall be liable thereon, and, further. such obligations and
agreements shall not constitute or grve nse to a general obligation of the Agency. but
rather shall constitute a limited obligation of the Agency pavable solely from revenues
derived from the sale of the Agency's interest in the Project.

Counterparts, This Lease Agreement may be executed in any number of counterparts
cach of which shall be decmed an original bul which together shall constitute a single
instrument,

Entire Agreement. This Lease Agreement together with the Master Development and
Agent Agreement, Lease Agreement, Leaseback Agreement and the Payment In Licu of
Tax Agreement sets forth the entire agreement and understanding between the parties
relating 1o the subject matter hereot and supersedes all prior discussions and negotiations
between them, This Lease Apreement may not be amended in any respect except by a
wnitten amendment expressly referring to this Lease Agreement and executed by the parties
to be boumd thereby.
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IN WITNESS WHEREQF, the Apency and the Company have caused this Leaseback
Agreement to be executed in its respective names, all as of the date first above written.

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

(I

e Kl
By: Edward T. Syk

| ‘ﬁi;l'E}Lcnutivc Dfﬁn;ci*_

SULLIVAN RESORTS, LLC
By: Grossinger Catskill Resort Group, LLC, Sole

Member
A

By: Louis R. Cappelli, Manager
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LEGA! DESCRIPTION OF THE SULLIVAN RESORTS. LLC PROJECT SITE
FARCEL §

ALL that certain ract or parcel of land situste in the Towmn of Liberty, County of Sullivan, State of New
ok, being situate partly within the Village of Liberty, bounded and described as follows:
EEGiNNtNGatapnhlmmecmtemftmﬁmmyafNew?wkEta{e Route 52 at the centeroi z
bridge crossing the cullet brook frem Grossinger's Lake, said paind of begmning being e
southeasierty cormer of jands ef Benton gs described in uioer 743 of deeds at page 486, said port of
beginning being further described as Morth 22 degrees 46 minutes 48 secomds West 22 65 feet a5
measured along the center of raveled way of said road from a point at the most westerly comer
o lands of Ward as deseribed in Liber 733 o deecs at page 1103 and running thence from =aid
point of beginning the foilowang courses and describes upstream along the center of said brook, it
hainmheﬂﬂs.temﬁmﬁhndsnfﬂjﬁmtm;

Morth 47 degress 55 minutes 07 Seconds East 15,43 feet Nodh 82 degrees 25 minwtes 40 seconds
East 44.05 feat Marth 2 Cearees 05 minutes 09 seconds Yiest G4 51 fest South 72 degrees 12
minies 31 saconds Exst 64 54 feet: Morth 34 degrees 40 minules 58 seconds Cast 8435 feet- Morh
30 degrass 40 minutes 07 seconds YWest 88 .53 feet Naorth 21 dagreas 00 mimnes 43 saconds Sast
12671 feat North 13 degress 48 minutes 0 seeonds East 63,75 fect, South 85 degrees 56 minutes
U2 seconds East 104,32 feet. North 30 degrees 47 mintes 14 seconds East 108,00 feet North 11

degrees 51 minutes 47 seconds Cast 63,58 faat: North 33 degrees (4 minutes 15 seconds East
18020 faat;

Marh 135 degress 28 minutes 39 s2cords West 145,83 feel; and

Morth 13 degrees 51 minutes 19 seconds East 13 82 feet to 2 pont in the cenier of said hrook =t the
WOl northerty cormner of said Benton Pamer

THENCE leaving said brook and running South 52 degress 17 minutes 00 seconds VWest 379,18
ieel passing through the base of 3 hemiock Stump found and passing generally along a wire fence
iing evidenang the northwestsry ine of said Senton parcel 1o 2 paint in the center of traveled way of
Mew York State Reoute 52

THENCE the following courses and distances aiong the center of iraveled way of said road:

Morh 37 degrees 03 minutes 52 seconds West 37 70 feel, North 36 degress 30 minutes 51
Seconds West 177 53 feal North <1 degrees OT minutes 13 seconds VWest 144 84 fesi- North 48

CEgrees 44 minutes S8 seconds West 106.24 feal; North 52 degress 13 minutes 50 seconds Wes:
128 .54 {eet; and

North 58 degress 29 minutes 07 seconds Vst 101,35 fest to a point in the center of reveted way of
Saud road M the soitheast comer of lands of Oresck Roafies fnc. 2= desoribed i Likes 775 of
geeds ai page 511 and Liber 771 of deads =t paEpe 1021;

THENCE leaving said road and nmning North 17 degress 22 minutes 50 seconds East 51,05 feet
passing to and along the heghway bounds of New York Siate Route 52 1o a PO,

THENCE l2aving said read and running Morth 2 degrees 30 manutes 57 saconds West 245 06 foet
passing along the easterly kne of said Orseck Parcal io & point;

THENCE Morih 31 degrees 22 minutes 04 Seconds East 133.96 feet continuing along lends of said
Crsack 10 a peint

THENCE MNorth 36 degraes 03 minutes 03 seconids Wies 237 B3 feet passing along the norhedy lins
of sai Orseek parce! to and aieng the nartherly ine of kands of Howrnar Realty Inc. 1o a point: _
THEMNCE MNorth 1 degres 55 minutes 0D secords Wiest S57.00 lest passing 2long the easiery line of
#aid Howmar Realty Inc. parcel fo 2 point on the easterly bounds of Subdivision Map Parcel MNo. -4
+0.12 acre parcs] as shawn on 2 subdivision map éntilled “Subdhasion Map Grossingers Associstes”
fled m the Sulivan County Clerk's Office as hiap Mo, 4-308 and Map Mo, 4-350;

THENGE the following courses and distances slong the bounds of said 40.12 ace parcal

Warth 3 degraes 01 minutes 00 seconds Sast 322 11 feat North 55 degrees Z0 mimses 00
seconas Yest 535,54 feet; North 48 degrees 44 minutes 00 seconds West 250 14 fast- Norh 30




. 25 degrees 55 minutes 00 seconds E=st 118.97 feet South 13
segrees 21 mintes 00 seconds East 720,97 et South 23 degrees 21 minutes 00 seconds East
#5.85 feet: South 51 degrees 19 fmansies D0 seconds Yest 285,55 feet; Scuth 10 degress 24
Turnses 00 seconds West 48 82 feat and
South 40 degress 11 minites 48 seconds West 415.24 fest to a point in the cerer of traveled way of
New York State Rouie 52-

THENCE the foliowing courses and distances aiong the center of fraveled way of said road:
Morth 57 degrees 47 minutes S8 seconds West 85,85 feet: Nesth 70 degrees 37 minutes 32
seconcs West 10183 feet: North 77 degrees 52 minutes 44 saconds Wast 158.87 feel; North 7

degrees 55 minutes 05 saconds West F8.72 feet, North 54 degrees 53 minutes 52 seconds Wes
104 78 fest and

Norh 42 degrses 22 menutes 55
said road,

THENCE the fodlowing eotrses anc distances slong the norheasterty bounds of said hegheay:
Horth 27 degraes 32 minutes 02 seconds Wiest 272 00 feel; North 44 degrees 49 minudes 58
seconds West 157.00 feat: Norh 30 degrees 51 minutes S5 seconds Wast 125,00 fest North 28
degrees 55 minutes 18 seconds Wast 5100 ‘et and

North 14 degnees 43 minutes 05 seconds Wes! 138.00 feet to a point on the ezsiedy bounds of said
nughnway at e soutmvegierly comer of lands of Pesin as descrbed i Liber 791 of deeds at page
asge;

THENCE jeaving said Regfriay bounds and running North 63 degrees 04 minutes 54 speands Sast
293.78 leet passing along the southerly Ene of said Pesin parced 10 a point at the scutheast comer
O SEmiEs

THENCE North 39 degress 24 minutes 36 seconds Wiest 76 80 feet passing within an o roadway and
passing aiong the cast line of said Pesn parcel to 2 point:

THENGE South 71 degrees 19 minutes 53 seconds West 255,00 fast passing along the gl
ine 0 said Fesm parced io 2 point on the easterly bounds of Ol New York Sigie Route 17
THEMCE the following courses and distances along said highway bounds

Marth 11 degrees 37 minutes 04 seconds VWest 235,00 feet Narth =7 cegress 04 minutes 54 seconds
East 83,00 feet: Noth 34 degrees 40 minutes 21 seconds East 45,50 feet.

MNorh 53 degrees 49 minutes 01 soconds Wost 206 58 feat to n paand at the most souttredy commer of
ands of Rosch & Weston as described in Liber 783 of deads at page 11551165 and Liber 548 of
deads 31 page 158;

THENCE North 8] degress 57 minutes 57 secands East 252 14 fast passing aiong the scutherly tme
of said Rosch and Weston oarcel o a pot in the canter of oid roadway 2t the scutheastery comer of
sa:d Rosch and Weston pareet:

THENCE 39 degreas 22 minutes 52 seconds Wisst 175.27 feet passing along the centes of raveled
way 9f said road to & point in the center of raveled wiay of Clements Road-Town Road Mo 15; _
THENCE North 21 degrees 05 minutes 05 seconds East 155.00 feet 2long the southeasterly line of
=nds of Rosenbars (see Liber 1125 of desds at page 25 toan ren pint found at the most eagiedy comer
of said parce!

THENCE North 69 degrees 25 minuies 42 seconds West 50,00 feet passing along the northerly line
of Baid Rosenbeng parcel to an Fon pin found 2t = mast northerty cormer of said parcet:

THENCE South 21 degrees 04 minuies 36 seconds Wast 158, 23 fast Fassing along the
northwestardy fine of s Rosenberg parcel to = point on the noriherly bounds of Clemanis Road:
THENCE Souah 58 degrees 15 minutes 15 seconds West 155 87 fest passing along the northersy
bounds of said raad 1o 2 point on the easterly bounds of New York State Route 117 Chuicionsy

Secones West 52.52 feel to 2 point in the center of raveled way of




Enfrance Road

Route 17 Quickway parset

North 28 degrass 55 mimges 10 seconds VWest 140,00 feet; Norih 8 degrees 28 minutes 5¢
SEConGs East 285 00 feat Mok 14 degrees 35 minutes 51 seconds West 104,00 feet, South 85
= : |

H.HMME%EMﬁEmM&EﬁWﬁEMM

Morik 72 degress 54 rrirutes 00 seconds East 817.02 feet 1o 3 point in the center of the Mongaup
River:

THENCE upstream along the center of said river the following courses and digtances:
Morth 51 degrees 77 menuies 05 seconds East 58 10 feet

Morth 34 degrees 33 minutes 56 seconds Sast 118,58 feet and

Morth 58 degrees 16 minutes 02 seconds Egst 113 5 feet fo @ point in the canter of said river at fhe

Mr0s! easieny comer of lands of Asthalter a5 described in Liber 700 of deads ot page 515 and page
93k

THENCE leaving sait rver and n nning the fdliowing courses and distances along the northerly
Jouncs of s3id Asthaiter parcat

Morth 58 degrees 16 minutes &5 seconds Viest 152 32 fast-

Morth 31 degrose 43 mingtes 02 sazonds East 75.00 feet

MOMth 35 cegraas 47 minutes 55 seconde Vet 153.00 feet to a peint on the easterdly bounds of said
Menw York State Boue 17-Counclowary:
THENCE North 11 decrees 21 minutes 00 seconds Sast 328 00 feel passing aiong the eastery
Bounds of saxd highway to g PO

THEMCE ieaving sad fighwaay bounds and runni
148.00 feet passing slong the soutreesierhy
Cormer of same-

THEMNCE Morth 45 dagrees 27 minutes 02 SSConas Sast 278,00 feet passing slong the southeasterdy
Ene of sid Asthalier to and 3iong the southeasterly fine of lands of Kshn to a PO

THEMCE Monp <5 degreses 07 mmutes 01 socsnds Sast 343 £5 foot passing slong the southeasternty
hne of lands of Beiling to an iron pin set;
THENCE Mo 12 degrens 14 minuies 53 secencs Basl 122,66 feet passing along the easterly line
of sad Befing parce! io a concrete raghway monument found;

THENTE Norh 62 degrees 28 minutes 00 sacands East 60.32 feel passing along the southerty
oounds of the Neversink Road County Road Mo, 16 to highway menument found beneath the grounds
sifiace al the northwest camer of Delamarter (see Liber 730 of Depds at page 365);

THENCE South 12 degrees 14 minutes 57 seconds West 187.12 feet passing along e westerly ne
of said Delamarnter percel 1o and 2long 2 parcel having been referred o as under contract ta Bdjeman
Iz 2 point st the southwesierly comer of said parcel

THENCE South 74 degraes 10 minutes 57 seconts East 53 00 fest slong the southerly boursds of
s2id contract parce! 1o 2 point on the waslerly ne of lands of Schmidi (see Liber 709 of Deads at
page 3900

THENCE South 25 degrees 3¢ minwes 08 $E00NGS West 103.00 feat passing along the
northwestery ling of sad Schrnidi parcel o an iron oin 5ef

THENCE South 35 degrees 26 minutes 03 seconds Sast 213.84 feet passing along the southwes:
ine of s3id Schmidt parca! to an ion oin st

ng South 47 degrees 57 minutes 58 seconds Eas :
line of lands of Asthalter to 2 point at the most sousihery




THENCE South 29 degrees 33 minules 31 seconds West 2072 feet to-a point
THENCE

along lands of said Sciwnidt South 55 dearees 48 minutes 00 seconds East
1320.48 feet to 2nd along the southerly ine of lands reputedly of Mariner, said parce! having been
uescﬁbedhhhaiﬂa!%atpagezﬁ?mapuht
VHENCE North 21 degraes 21 minutes 00 seconds Sast 720,27 fest passing along the easterty line
ﬁflnndﬁnfsaiiM-atinertaapmﬂalﬂmmuﬂnmﬂm? comer of iands of Hasbrouck:
THENCE Seagh 63 degrees 03 minutes 00 seconds East 243 81 feet passing along the southerly

Ime of sard Hasbrowsk o a‘uﬁa&mglﬁemmimﬂftandsnfbamsmam
THENCE South 73 degrees Mmmmmmnmmetmﬁrgmmmmﬁe
of fands of Mase io 3 poms

THENCE Morth 31 degraes 21 w&mmﬁamgmmﬂ.mﬁammmm&mﬂ
sat Mase parcel fo a point:

THENCE South 50 degrees 53 mimutes 00 seconds East 270.00 fest passing siong the southerly
ine of said Mase to and along the southerly fine of lands of Knight to a poant

THENCE North 16 gagrees 35 minutes 33 seconds Easl 145.34 feat passing slong the easterly ine
of lands of saxd Knight 1o a peint 2t the souhwastedy comer of lands of Hoak:

THEMNCE MNorth 85 degrees 45 minutes 00 saconds East 343.00 foat passing along the southeariy
N of $aid Mook paroat to a point at the southeastary comer of same:

THENCE Nerth 20 degrees 32 minutes 00 seconds East 243.00 vest passing along the east line of
said Hook pareel 1o a point.

THENCE South 53 degrees 31 minutes 22 seconds Sact 391.75 feet pessing along the southerly Ene
of lands of Kip to a point _
THENCE South 22 degrees 04 mirutes 00 seconds West 264 00 fest passing along the westerly ne
of lands of Simpson a3 deserbed in Liber 270 o caecs at page 573 o a point;

THENCE South 57 degress 54 minutes 00 seconds Sast 330.00 feet passing 2iong the southerdy fine
of said Simpson parest fo a paint )
THENCE North 32 degress 04 mantes 00 seconds East 264,00 feet passing along the essterdy line
af saxd Simpson parcel to & i

THENGE South 57 degreas 52 minutes 00 seconds East 16.50 fest passing Aong a south e of
"ands of said Simpson as described in Liber 207 of cesds at page 257 10 a pont: _

THENCE Norih 51 degrees 05 minutes 00 seconds Eact 87 85 feet passing along fhe east fne of
remaming lBnds of saxd Simpson to 2 point in the center of travaled way of Town Road Na, 31;
THENCE Souwth 40 degrees 42 minutes (12 secongs East 7885 feet and South 46 cegreas 34 minuies
58 seconds East 125 78 fest passing along the center of iraveled way of said road fo a poing
THEMIE laawing o road and funning Sauth 32 degress 03 monsies 00 seconds West 33121
‘aet passing along the westarly line of lands of Finkatslein as described in Liber 709 of deeds 3t page
798 to a point;

THENCE Sogh 67 degress 15 minutes 00 secands East 18.50 feet pasamng along the sm.m'ﬂ:-rty'_
ke of said Fmielstein pareel o 2 point 2t the northwesterly comer of lands of Neisky as descnbed
N Liber 455 of deeds at page 324

THENCE South 42 degrees 56 minutes 00 secends West 235 58 feat passing along the westasdy fins
of said Metsky parced 1o 2 point =y %
THENCE North 56 degrees 30 minutes 00 seconds West 247 34 feat passing along a line of
CErncation 1o 2 poinl; said course passing along lands of seid Netsioy,

THENCE South 31 degrees 55 minutes 07 seconds West 359,30 feet conanuing along a canfication
ine, the ntention being to pass Aong the westery ine of land of seid Neisky as further deseribed
in Liber 1035 of deads 2t page 221 o 2 point; ) .
THENCE South 82 degreas 15 minutes 00 seconds Tast 208 57 feet passing &ang a wire fence fine
eMCENCING the possession fine of lands of said Netsky 1o 2 pairt, ) _
THENCE South 30 cegrees 54 minutes 00 saconds West 280,53 feet passing along westery fine of
fands of Lakdariana to a point 2t the southwesterly comer of same:
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South 31 degrees 31 minutes 00 seconds West 318,83 feet snd South 31 degrees 56 minutes 18
2econds West 13574 fes] passing Elmgm&tErﬁEfutu‘au&Edmyﬂaa}dm&dmammﬂE
notheast comer of lands of Meadow:

THENCE leaving s3id road ang runnng Norih 55 degrees 35 minutes 0 seconds WWiast 300 65 faet
passing along the nodhery line of said Mesdow parcal to poin at the norttvesterly comer of same;
THENCE South 34 deg

ress U0 minutes 00 seconds West 120,00 fae! passing along the westery fine
of saad Mea:ﬁ:.-;p:ﬁteimamh!t

THEMNCE Nosth Eﬁdagraa;zﬁmmmsemweﬁ 185.70 feet passing along the nodherdy ine
o lands of Pollack 16 a point on the sastedy ine of lands of Ackemman 2% described I Liber 451 of
deeds 2t page 388

TEENCE North 31 degrees 56 minutes 00 seconds East 234,19
b 2 point at the nathessterly comer of lands of said Ackenmar:
THENCE North 53 degrees 04 minutes 00 satonds West 1242 17 feet passing along the northerly
line: of seid Ackerman as describad in Liber 451 of deeds at page 385 and Liber 507 of deads 2t
page 593 1o 2 point 5t the nontwesiery comer of sama:

THENCE Scugh 22 dagrees 54 minutes 00 seconds West 535 82 fest passng along the westeriy ina
of sakd Ackeman narcel o 2 4150

THENCE continuing along said westeny Bne South 32 degrees 04 minuies 59 seconds West 456,19
‘2attoa point

THENCE South 51 degrees 35 minugas 16
said Ackenmzn parcel to a point:
THENCE Seatth 2 degrees 15 minutes 56 saconss Esst 851.54 leet passing slong lands of Clements
7 & point;

THENCE South 58 degress 08 minutes 0% seconds East 430,00 fest passing along the south line of
-ands of said Clements to a point in e center of raveled way of Clemenis Road:

THENCE the following courses and distances =2long the center of travsled way of said road
South 56 degrees 23 mimses 00 seconds Vest 8584 feat

South 57 degrees 43 minyres 42 seoongs Wilest 34 75 fasl- ang

South 58 degrees 14 minutes 17 saconds Wes: 87 47 fest to a poirt in the center of traveled way of
Land rasd;

THENCE ieaving said road and nunning South 48 degrees 36 minutes 38 saconds East 355,12 et
passing along the southerdy line of other lands of Clements to paint;

THEMCE South 57 dearess 50 minutes 00 seconds East §35.72 fest pessing 1o and along the south
line of fands of Grossinger Development Corp. as deseribed in Liber 1384 of deeds atpage 6510 2
PO

THENCE Mo 32 cagress 38 minutes 08 seconds East 1405 00 feet passing along the eastery line
o1 s3id Grossnger Development Comp, parcel io a poind; :
THENCE Souwth 57 degrees 48 minutes 25 seconds Easi 320.00 feet passing along a southerly ne of
s Grossinges Development Com., parcel to 2 point: _

THENCE South 0 degrass 05 minwtes 50 seconds Viiest 260,42 feet i and along the shoreline of
Grossinger Lake 1o 3 poEnt;

THENCE South 15 degrees 57 minudes 30 seconds West 237,64 feet passing aiong the easterty
shomiline of sasd Lake to 2 point ~
THENCE Scuth 57 degrees 55 minutes 35 Setands Eas 208 23 fest passing alang = common e
parced betwesn Parcel No. 1 and Parcs! No. 2 of the Grossingers Lot improvemient Nat as filed in the
Sulivan County Cled's Ofice mn Plat Cabinet No. & as Map No, 308 to 2 pomt in he center of a 50

fest passing aiong said easterly ine

seconas East B00.00 feet passing along the scuth ine of




:"ﬂﬂt wide I"ig:]'li_ﬂfw leading northeasterly 1o Airpont Road:

THENCE continuing said course Souin 57 degrees 55 minutes 35 seconds East 44578 fest to an
WOt pin A

THENCE North 22 degrees 04 minutes 25 seconds Fast 533,75 et cortuing along a common kns
Sotween said Parcel No. 1 and Pareel No, 2 1o EFY WO D Sad:

THENCE contimung along said common boundary South 57 degress 55 minutes 35 seconds Sast
331,90 feet to an iron pin sat

THEMNCE South 32 degreas (4 mimges 25 seconds West 400.00 feat passing along the

Emtrfﬂestmw tne of lands of the County of Sullivan te 2n iren pin found,
FHENCE South 57 degrees 55 minutes 35 seronds Sase 93.10 feet continuing siong said County
2nds i an ron pin found:

THENCE Scuth 32 degrees (4 minudes 25 SEC0NGs West 1463.91 feet still along ssid Counly lands
iD &N ron pin found:

THENCE South 57 degrees 50 minutes 00 seconds East 892 40 feet passing along the southwesiery
e of lends of the County of Sulivan as svidenced part of the way by & wire fence fine to an Fon pin
St at the most northenly comer of lands of Hings

THENCE South 27 degrees 25 minutes 00 seconds Waest 3282.38 feet pazsmng =long the weslery

medlamﬁsﬂﬁaﬂﬂu'a:iﬁ..thahwmﬂu‘m;,am raut fo 2 poind on the nostheastedy Bne of lands
of nand:

THEMCE North 43 degrees 13 minutes 79 saconcs West 78 29 feet passing along lands of said Ward
10 a point;

THENEE South 46 degrees 41 minutes 02 seconds West 231.00 fent passing along the
noriiesterly fne of lands of said Ward fo a point in the cacter of Taveled way of Newr York Stae
Raute 52+

THENCE Morth 42 cegraes 45 minutes 45 saconds West 82 B8 feet passing along the center of
Faveled way of said road to the point or place of BEGINNING.

PARCEL lI

ALL that centain ract or parcel of land situste in the Town of Liberly, County of Sufliven, State of Mew
York, being bounded and described as foflows

SEGINNING 2t a point in the center of ravelad way of Claments Road Tosn Road No. 15, said point of
beginnmyg being the scutheasierly comer of tands of Poilack {see Liber 765 of desds &t page §74)
and

FUNNING THEMCE from said piace of beginaing Scuth 31 decrees 55 minutes 00 seconds Wes:
F0.71 foot passing along the center of travesad wary of oomid rood 104 point & he northeast comer of
=nds of Ackerman {see Liber 394 of deeds at page 4835,

THENCE lsaving said road and nunning North 58 degraes 02 minues 00 seconds West 459,20 feet
passang along he northerly Bne of said Ackerman parcel and ofher lands of Ackerman o 3 point
THERNCE Nerth 31 degrees 58 mimutes 00 seconds East 82 36 feel passing aiong an east ine of saxd
ACkerman 1o 2 point at the southwest comer of lands of seid Pollzcc

THENCE South 55 degrees 35 minutes 00 seconds Sast 498 &7 feet passing along the south &ne of
said Poiiack to the point or pine of BEGINNING.

PARCEL

ALL thai cattam fract or parcel of land stuate inthe Town of Libesdy. County of Sullivan, State of New
Tork. being bounded and deseribed as follows:

SEGINNING at a point i the center of traveled way of Old Rouis 17, now lying between the westerdy
bounds of New York State Route 17-Ouickeay 2nd the sasery bounds of New York State Roule
=2, sad parcel being on a dead end roadway, said point of beginning being e southeastery comer
of ilands of Finn 25 deseibed in Libor 1080 of deads al page 155 and

RUNNING THENCE fram szid place of beginning the following courses and distancas siong the
center of Taveled way of Oid Routs 17




Morth 22 degrees 53 minutes West 50,3 faet
Morth 23 dearees 59 minutes 49 seconds VWest 30392 feet and

Marift 28 dagrees 37 minutes 54 saconds Weet 153,15 feet to a point in the center of iraveled way
of said old read

THENCE leaving s=id roadway and running Morth 51 degress 28 minwes 58 seconds Sast 271 08
fe=t passing along the scuthedy bounds of an it ramp on said Cuickway 1o & highway monumen:
Tound:

THENCE South 4 degrees 24 minutes 25 seconds East 663,40 fest passing alorg the westeriy
Sounds of sasd Quickaray 1o 2 highway monument found:;

THENCE South 67 dearees 07 minutes 73 Seconds West 26,91 fest to 2 point in the center of
fraveied way of said Od Boute 17

THENCE Seush 22 degrees 52 minuties 34 seconds East 30.09 feet along the center of traveled way of
Said road 1o a point at the nartheast corner of lands of Isacowits a3 described in Liber 792 of deads af
page 1125

THENCE leaving said roadway and nmning South 65 degrees 29 minutes 55 seconds Yees: 186,35 feat
IEssmg aiong the novihery fine of said lacowis parcel to a point o the eastedy bounds of New York
Siate Reute 52-

THENCE Morth § degrees 57 minutes 04 seconds West T2.30 fest passing along said esstery
bounds to a point at the soutwestesly comer of lands of said Finn

THENCE North 68 degraes 30 minuies 01 seconds East 166.50 feet passing ziong the southerty
aounds of said Finn parcel 1o the point or place of BEGINMING

EXCEPTING therefrom Parcal i so much that was eppropriated by The People of the State of New
York recorded S/S2004 in Liber 2750 Fage 557
TOGETHER with the benefits and subject to the burdens of the following:

Ceclamiion of Ezsement (the Temporary Constructon Easement) in Liber 1550 Page 372 Dedlaraiion
of Easament {the "Golf Course Fioadway Easemerd”) in Liber 1850 Page 227. Declaration of
Srsement {the "STP Easement™) in Libor 1680 Page 275,

Daclaration of Easement fthe "UtiyEncroachment Easement™ in Liber 1880 Fage 304.
Declaration of Easement {the "Route 52 Access Easement”} in Liber 1660 Page 325.
Leclaraiicn of Easement (the *Parcel B Access Easement”} in Liber 1680 Page 349. Declaration
of Eatement (the “Town Read No, 31 Acness Ezsement”) i Liber 1850 Page 212, Sewer Easement
recordad in Liber 532 Page 105




SCHEDULE B
DESCRIPTION OF THE EQUIPMENT

All equipment, Tumniture, fixtures, machines, building materials and items of personal
property and all appurienances {A) acquired, constructed, reconstructed, renovated, rehabilitated,
mstalled and equipped andfor inlended to be acquired, constructed, reconstrected, renovated,
rehabilitated, installed or equipped in connection with acguisition, construction, reconstruction,
renovation, rehabilitation, installation and equipping of the Sullivan Resoris, LLC (“Company™}
project located on the real property described on Schedule A herelo, said Project to be acquired,
constructed, reconstructed, renovated, rehabilitated, installed and equipped by the Company 2s
agent of the Apency pursuant to the Master Development and Agent Agreement, dated as of
August 1, 2018; and (B) now or hereafter attached to, contained in or used i connection with the
Land or placed on any part thereof, though not allached thereto, including but not limited to, pipes,
screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning, compacting and
elevator plants, telephone and information systems, furniture, regs, movable partitions, cleaning
cquipment, maintenance cquipment, shelving, signs, waste containers, outdoor benches, drapes,
blinds and accessories, spnnkler systems and other fire prevention and extingurshing apparatus.
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LEGAL DESCRIPTION OF THE SULLIVAN RESORTS, LLC PROJECT SITE

PARCEL |

ALL that certain tract or parcel of land situate in the Town of Liberty, Courty of Sullivan, State of New
York, being situate partly within the Village of Liberty, bounded and described as follows:
BEGINNING at a point in the center of traveled way of New York State Route 52 at the center of a
bridge: crossing the outlet brook from Grossinger's Lake, said point of beginning being the
southeastery corner of lands of Benton as described in Liber 743 of deeds at page 486, said point of
beginning being further described as MNorth 42 degress 45 minutes 48 seconds Waest 82 69 feet as
measured along the center of traveled way of said road from a point at the most westerly comer
of lands of Ward as described in Liber 733 of deeds at page 1103 and running thence from said
point of beginning the following courses and describes upstream along the center of said brook, it
being the easterly line of lands of said Benton:

Morth 47 degrees 58 minutes 07 seconds East 15.43 feet, North 89 degrees 25 minutes 40 seconds
East 44 05 feet, North 2 degrees 05 minutes 09 seconds West 94,51 fest South 78 degrees 12
minutes 31 seconds East 64.64 feet; North 34 degrees 40 minutes 58 seconds East 54,35 feet: Morth
30 degrees 40 minutes (7 seconds \West 88,93 feet: North 21 degrees 00 minutes 43 seconds East
128.71 feet, North 13 degrees 48 minutes 03 seconds East 63.72 foet, South 86 degress 56 minutes
02 seconds East 104.32 feet; North 30 degrees 47 minutes 14 seconds East 108.00 feet: Morth 11
degrees 51 minutes 47 seconds East 63.58 feet; North 33 degrees 04 minutes 15 seconds East
190.20 feet,

Morth 15 degress 26 minutes 39 seconds West 149.83 feet: and

Morth 13 degrees 51 minutes 19 seconds East 13.82 feet to a point in the center of said brook at the
maost northerly comer of said Benton Parcel:

THENCE leaving said brook and running South 52 degrees 17 minutes 00 seconds West 875,18
feet passing through the base of a hemlock sturnp found and passing generally along a wire fence
line evidencing the northwesterly line of said Benton parcel to a point in the center of traveled way of
MNew York State Route 52;

THENCE the following courses and distances along the center of traveled way of said road

Morth 37 degrees 03 minutes 52 seconds West 37.70 feet: North 36 degrees 30 minutes 51
seconds West 177,83 feet; Morth 41 degrees 07 minutes 13 seconds West 144 .64 feet: North 48
degrees 44 minutes 58 seconds West 106.94 feet; North 52 degrees 13 minutes 50 seconds West
148,54 feet, and

Morth 58 degrees 28 minutes 01 seconds West 101.35 fest to a point in the center of travaled way of
said road at the southeast comer of lands of Orseck Realties Inc. as described in Liber 775 of
deeds at page 511 and Liber 771 of deeds at page 1021;

THENCE leaving said road and running Morth 17 degrees 29 minutes 59 seconds East 91.06 feet
passing to and along the highway bounds of New York State Route 52 to a paint:

THENCE leaving said roead and running North 2 degrees 50 minutes 57 seconds West 248 06 fest
passing along the eastery line of said Orseck Parcel to a point;

THENCE Nerth 31 degrees 22 minutes 04 seconds East 135,93 feet continuing along lands of said
Orseck to a point;

THEMCE North 35 degrees 03 minutes 03 seconds West 237 .83 fest passing along the northerly line
of sasd Orseek parcel to and zlong the northerty Bne of lands of Howmar Realty Inc. to a point
THENCE Morth 1 degree 55 minutes 00 seconds Wiest 557.00 feet passing along the easterly line of
said Howmar Realty Inc. parcel to a point on the easterly bounds of Subdivision Map Parcel No. 3-A
40.12 acre parcel as shown on a subdivision map entited "Subdivision Map Grossinger's Associates”™
filed in the Sullivan County Clerk's Office as Map No. 4-308 and Map No. 4-360:

THENCE the following courses and distances along the bounds of said 40.12 acre parcs!:

Morth 3 degrees 01 minutes 00 seconds East 322 11 feet: Morth 56 degrees 20 minutes D0
seconds West 535,84 feet, North 48 degrees 44 minutes 00 seconds West 250,14 feet: North 30

L)




degrees 41 minutes 00 seconds West 411,60 feet; North 56 degrees 32 minutes 00 seconds West
215.78 feet; North 1 degree 24 minutes 00 seconds West 123,04 feet: North 42 degreas 21
minutes 00 seconds West 198.91 feet: South 49 degrees 20 minutes 00 seconds West 102.83 feet:
South 29 degrees 08 minutes 00 seconds West 139,67 fest: South 10 degrees 58 minutes 00
seconds West 99 82 feet; South 25 degrees 55 minutes 00 seconds East 118,97 feet: South 13
degrees 21 minutes 00 seconds East 220.97 feet; South 23 degrees 21 minutes 00 seconds East
95.85 feet; South 51 degrees 19 minutes 00 seconds West 289,55 feet: South 10 degrees 24
mmuies 00 seconds West 49 82 feet and

South 40 degrees 11 minutes 48 seconds West 415.24 fect to a point in the center of traveled way of
MNew York State Route 52:

THENCE the following courses and distances along the center of traveled way of said road:

Morth 57 degrees 47 minutes 58 seconds West 85.89 feet: North 70 degrees 37 minutes 32
seconds West 101.83 feet; North 77 degress 52 minutes 44 seconds West 158,87 feet: North 70
degrees 55 minutes 06 seconds West 99,72 feet: North 54 degrees 53 minutes 52 seconds West
104.78 feal, and

Morth 42 degrees 22 minutes 55 seconds West 5264 feet to 3 point in the center of traveled way of
said road;

THENCE the fellowing courses and distances along the northeasterly bounds of said highway

Maorth 27 degrees 32 minutes 04 seconds West 272.00 feet; North 44 degrees 49 minutes 56
seconds West 157.00 feet; North 30 degrees 51 minutes 56 seconds West 125.00 feet; North 26
degrees 55 minutes 18 seconds West 51.00 feet: and

Maorth 14 degrees 43 minutes 05 seconds West 138.00 feet to a point on the easterly bounds of said
highway a1 the southwesterly corner of lands of Pesin as described in Liber 791 of deeds at page
888;

THENCE leawing said highway bounds and running North 63 degrees 04 minutes 54 seconds East
233.78 feet passing along the southerly line of said Pesin parcel to 3 point at the southeast comer
of same;

THENCE North 39 degrees 24 minutes 36 seconds West 76.80 feet passing within an old roadway and
passing along the east line of said Pesin parcel to a point;

THEMCE South 71 degrees 19 minutes 58 seconds West 255 00 feet passing along the northerly
line of said Pesin parcel to a point on the easterly bounds of Old Mew York State Route 17

THENCE the following courses and distances’ along said highway bounds:

Morth 11 degrees 37 minutes 04 seconds West 236.00 feet; North 57 degrees 04 minutes 54 seconds
East 63.00 feet; North 34 degrees 40 minutes 21 seconds East 49,50 fest:

Morth 53 degress 49 minutes 01 seconds West 206,55 feet to a point at the most southerly cormer of
lands of Rosch & Weston as described in Liber 793 of deeds at page 1155-1165 and Liber 949 of
deeds at page 158;

THENCE Morth 60 degrees 57 minutes 57 seconds East 252 14 fest passing along the southerly tine
of said Rosch and Weston parcel to a point in the center of old roadway at the southeastery cormer of
said Rosch and \Weston parcel;

THENCE 33 degrees 22 minutes 52 seconds West 175.27 feet passing along the center of traveled
way of said road o 3 point in the center of traveled way of Clements Road-Town Road No. 15
THENCE North 21 degrees 05 minutes 05 seconds East 155.00 feet along the southeasterly line of
lands of Rosenberg (see Liber 1138 of deeds at page 26) to an iron pin found at the most easterly comer
of said parcel;

THENCE Morth 68 degrees 26 minutes 42 seconds West 80.00 feet passing along the northerly line
of said Rosenberg parcel to an iron pin found at the most northerly comer of said parcel:

THENCE South 21 degrees 04 minutes 38 seconds West 168, 23 fest passing along the
northwestery line of said Rosenberg parcel to a point on the northerly bounds of Clements Road;
THENCE South 58 degrees 15 minutes 15 seconds West 19587 feet passing along the northerly
bounds of said road to a point on the easterly bounds of New York State Route 117 Quickway




Entrance Road;

THENCE the following courses and distances along the sasterly bounds of said New York State
Route 17 Quickway parcel:

Morth 28 degrees 55 minutes 10 seconds West 140 00 fest, Morth 9 degrees 28 minutes 59
seconds East 286,00 feet, North 14 degrees 35 minutes 51 seconds West 104,00 feet: South 85
degrees 05 minutes 29 seconds West 24.00 feet South 49 degrees 04 minutes 16 seconds West
22,00 feet South ¥ degrees 05 minutes 46 seconds West 133.00 feet; Morth 48 degress 06 minutes
57 seconds West 128.00 feet; North 4 degrees 20 minutes 00 seconds West 419,00 feet: North 0
degrees 16 minute s52 seconds East 438.22 feet; North 0 degress 37 minutes 08 seconds West
62.03 feet, North 1 degree 46 minutes 52 seconds East 148,00 feet: North 4 degrees 43 minutes
=56 seconds West 152.00 feet, North 87 degrees 31 minutes 53 seconds East 114.00 feet: North &
degrees 11 minutes 58 seconds West 398.00 feet; North 2 degrees 56 minutes 17 seconds West
262 84 feet; Morth 6 degrees 25 minutes 42 seconds East 597 .53 feet: and

North 12 degrees 54 minutes 00 seconds East 617.02 feet to a point in the center of the Mongaup
Riwer;

THENCE upstream along the center of said river the following courses and distances

North 30 degrees 27 minutes 06 seconds East 98 10 feet;

North 34 degrees 33 minutes 56 seconds East 118 89 fest; and

North 58 degrees 16 minutes 08 seconds East 113.1% feet to 2 point in the center of said river at the
most easterly comer of lands of Asthalter as described in Liber 709 of deeds at page 516 and page
530,

THENCE leaving said river and running the following courses and distances along the northerly
bounds of said Asthalter parcel:

Morth 58 degrees 16 minutes 56 seconds West 152 32 feet:

Morth 31 degrees 43 minutes 02 seconds East 75.00 feet:

North 58 degrees 47 minutes 55 seconds West 163.00 feet to a point on the easterly bounds of said
MNew York State Route 17-Quickway;

THENCE North 11 degrees 21 minutes 00 seconds East 32800 fest passing along the easterdy
bounds of said highway to a point:

THENCE leaving said highway bounds and running South 47 degrees 57 minutes 58 seconds East
148.00 feet passing along the southwesterly line of lands of Asthalter to a point at the most southerly
comer of same;

THENCE North 45 degrees 27 minutes 02 seconds East 276.00 feet passing along the southeasterly
hine of said Asthalter to and along the southeasterly ine of lands of Kahn to a point;

THEMCE Morth 49 degrees 07 minutes 01 seconds East 343,55 feet passing along the southeasterty
fine of lands of Beiling to an ron pin sat;

THENCE North 12 degrees 14 minutes 53 seconds East 122,66 feet passing along the easterly line
of said Beiling parcel fo a concrete highway monument found;

THENCE Morth 52 degrees 29 minutes 00 seconds East 60.32 feet passing along the southerly
bounds of the Nevessink Road Counfy Road No. 16 to highway monument found beneath the grounds
surface at the northwest comer of Delamarter (see Liber 730 of Deeds at page 365);

THEMCE South 12 degrees 14 minutes 57 seconds West 187,12 feet passing along the westerly line
of said Delamarter parcel to and along a parcel having been refermed to as under contract to Bitieman
to a point at the southwesterly corner of said parcel;

THENCE South 74 degrees 10 minutes 57 seconds East 93,00 feet along the southerly bounds of
sawd contract parcel to a point on the westerly ine of lands of Schmidt (see Liber 709 of Deads at
page 390);

THENCE South 29 degrees 34 minutes 08 seconds West 103.00 feet passing along the
nofthwesterly line of said Schmidt parcel to an iron pin set;

THEMNCE South 58 degrees 25 minutes 03 seconds East 213,84 feet passing along the southwest
fine of sald Schmidt parcel to an iron pin set;




THENCE South 29 degrees 33 minutes 31 seconds West 20.72 feet to a point;

THENCE continuing along lands of said Schmidt South 56 degrees 49 minutes 00 seconds East
1320.49 feet to and along the southerly line of lands reputedly of Mariner, said parcel having been
described in Liber 213 of deeds at page 267 to a point.

THENCE North 31 degrees 21 minutes 00 seconds East 720,22 feet passing along the easterly line
of lands of said Mariner to a point at the southwesterly corner of lands of Hasbrouck:

THENCE South 69 degrees 03 minutes 00 seconds East 243,61 feet passing along the southerly
line of said Hasbrouck to and along the southerly line of lands of Davis to a point:

THENCE Soutn 73 degrees 14 minutes 00 seconds East 103.00 feet passing along the southely ine
of lands of Mase to a point;

THENCE North 31 degrees 21 minutes 00 seconds East 200,00 feet passing along the east line of
said Mase parcel to a point;

THENCE South 58 degrees 53 minutes 00 seconds East 270.00 feet passing along the southerly
iz of said Mase to and along the southerly line of lands of Knight to a point:

THENCE North 16 degrees 36 minutes 39 seconds East 145,34 feet passing along the easterly line
of lands of said Knight to a point at the southwesterly comer of lands of Hook;

THENCE Morth 86 degrees 46 minutes 00 seconds East 343.00 feet passing along the southerly
line: of szid Hook parcel to a point at the southeasterly cormner of same;

THENCE North 20 degrees 32 minutes 00 seconds East 243,00 feet passing along the east fine of
said Hook parcel to a point

THENCE South 53 degrees 31 minutes 22 seconds East 381,79 feet passing along the southerly line
of lands of Kip to a point;

THENCE South 32 degrees 04 minutes 00 seconds West 264.00 feet passing along the westerly line
of lands of Simpson as described in Liber 279 of deeds &t page 573 to a point;

THENCE South 57 degrees 54 minutes 00 seconds East 330.00 feet passing along the southerly line
of said Simpson parcel to a pont;

THENCE Morih 32 degrees 04 minutes 00 seconds East 264.00 fest passing along the easterly line
of said Simpson parcel to a point;

THENCE South 57 degrees 54 minutes 00 seconds East 16.50 feet passing along a south line of
lands of said Simpson as described in Liber 207 of deeds at page 257 to a point;

THENCE Morth 51 degrees 06 minutes 00 seconds East 8768 feet passing along the east line of
remaining lands of said Simpson to a point in the center of traveled way of Town Road Na. 31
THENCE South 40 degrees 42 minutes 02 seconds East 78.65 feet and South 46 degrees 34 minutes
58 seconds East 125 78 feet passing along the center of traveled way of said road to a point;
THENCE leaving said road and running South 33 degrees 03 minutes 00 seconds West 39121
feet passing along the westerly line of lands of Finkelstein as described in Liber 709 of deeds at page
128 to a point;

THENCE South 67 degrees 19 minutes 00 seconds East 18.50 feet passing along the southerty
line of said Finkelstein parcel to a point at the northwesterly comer of lands of Netsky as described
in Liber 455 of deeds at page 324;

THENCE South 42 degrees 56 minutes 00 seconds West 235 58 fest passing along the westery line
of said MNetsky parcel to a point:

THENCE North 56 degrees 30 minutes 00 seconds West 242 34 feet passing along a line of
certification to a point; said course passing along lands of said Netsky;

THENCE South 31 degrees 55 minutes 07 seconds West 369,39 feet continuing along a certfication
line, the intention being to pass along the westerly line of land of said Netsky as further described
in Liber 1035 of deeds at page 221 to a point;

THENCE South 62 degrees 16 minutes 00 seconds East 299.57 feet passing along a wire fence lins
evidencing the possession line of lands of said Natsky to a point

THENCE South 30 degress 54 minutes 00 seconds West 250,59 feet passing along westerly line of
lands of LaMariana to a point at the southwesterly comer of same;




THENCE South 56 degress 30 minutes 00 seconds East 77.45 feet passing along the southerly ine
of zaid LaManana parcel to a point at the northwesterly comer of lands of Lombardo (see Liber 1013
of deeds at page 29);

THENCE South 56 degrees 49 minutes 00 seconds East 26797 feet passing alang the southerly ine
of said Lombardo parcel to a point in the center of traveled way of Clements Road:

South 31 degrees 31 minutes 00 seconds West 318,83 fest and South 31 degrees 56 minutes 15
seconds West 13574 feet passing along the center of traveled way of said road 1o a point at the
northeast comer of lands of Meadow:

THENCE leaving said road and running Morth 55 degrees 35 minutes 00 seconds West 309.69 feet
passing along the northerly line of said Meadow parcel to a point at the northwestarly comer of same;
THENCE South 34 degrees 00 minutes D0 seconds West 120,00 feet passing along the westerly ine
of said Meadow parcel to a point;

THENCE North 55 degrees 35 minutes 00 seconds West 185,70 feet passing along the northery ine
of lands of Pollack to a point on the easterly line of lands of Ackerman as described in Liber 451 of
deeds at page 386,

THENCE North 31 degrees 56 minutes 00 seconds East 234.19 feat passing along said easterly line
to a point at the northeasterly comer of lands of said Ackerman:

THENCE Morih 58 degrees 04 minutes 00 seconds West 1242 17 feet passing along the northerly
line: of said Ackerman as described in Liber 451 of deeds at page 386 and Liber 507 of deads at
page 393 to a point at the nothwesterly comer of same:

THENCE South 32 degrees 54 minutes 00 seconds West 535 82 fest passing along the westerly line
of said Ackerman parcel to a point;

THENCE continuing along said westerly line South 32 degrees 04 minutes 59 saconds West 496,19
feet t 0 @ point;

THENCE South 61 degrees 35 minutes 16 seconds East 600.00 feet passing along the south ine of
said Ackerman parcel to a point;

THENCE South 2 degrees 15 minutes 56 seconds East 861,94 feet passing along lands of Clements
o a poink;

THENCE South 58 degrees 06 minutes 01 seconds East 430,00 feet passing along the south line of
lands of sasd Clements to a point in the center of traveled way of Clements Road:

THENCE the following courses and distances along the center of traveled way of said road:

south 56 degrees 23 minutes 00 seconds West B5 B4 feet;

South 57 degrees 43 minutes 49 seconds West 54,76 fest and

South 58 degrees 14 minutes 17 seconds West 8717 fest to a point in the center of traveled way of
sard road;

THENCE leaving said road and running South 49 degrees 36 minutes 38 seconds East 395.12 feet
passing along the southery line of other lands of Clements to a point;

THENCE South 57 degrees 50 minutes 00 seconds East 535.72 feet passing o and along the south
line of lands of Grossinger Development Corp. as described in Liber 1344 of deeds at page 66 to a
poink;

THENCE Morth 33 degrees 38 minutes 08 seconds East 1405.00 fest passing along the easterly line
of said Grossinger Development Corp. parcel to a point:

THENCE South 57 degrees 48 minutes 28 seconds East 320,00 fest passing along a southerby line of
said Grossinger Development Corp. parcel to a point;

THENCE South 0 degrees 06 minutes 50 seconds West 280 42 feet to and along the shoreline of
Grossinger Lake to a point;

THENCE South 16 degrees 57 minutes 30 seconds West 237 64 feet passing along the easterly
shore line of said Lake to a point;

THENCE South 57 degress 55 minutes 35 seconds East 206.23 feet passing along a common line
parcel between Parcel No. 1 and Parcel No. 2 of the Grossinger's Lot Improvement Mat as filed in the
Sullivan County Clerd's Office in Plat Cabinet Mo. 6 as Map Mo, 309 to a point in the center of a 50




toot wide right of way leading northeasterty to Airport Road:

THENCE continuing said course South 57 degrees 55 minutes 35 seconds East 445 78 feet to an
WOn pin set;

THENCE North 32 degrees 04 minutes 25 seconds East 933.25 feet continuing akong a commeon linge
between said Parcel No. 1 and Parcel No. 2 to an iron pin set;

THENCE continuing along said common boundary South 57 degrees 55 minutes 35 seconds East
331.90 feet to an iron pin set;

THEMCE South 32 degrees 04 minutes 25 seconds West 400,00 feet passing along the
northwesterly line of lands of the County of Sullivan to an iron pin found;

THENCE South 57 degrees 55 minutes 35 seconds East 83,10 fest continuing along said County
lands to an iron pin found:

THENCE South 32 degrees 04 minutes 25 seconds West 1463.91 feet still along said County lands
to an ron pin found;

THENCE South 57 degrees 50 minutes 00 seconds East 852 49 feet passing along the southwesterly
line of lands. of the County of Sullivan as evidenced part of the way by a wire fence line to an iron pin
set at the most northerly comer of lands of Hinds

THENCE South 27 degrees 26 minutes 00 seconds Wast 3282.38 feet passing along the westerly
line: of lands of said Hinds, the Town of Liberty, and Kraut to 3 point on the northeasterly line of lands
of Ward:

THEMCE North 43 degrees 13 minutes 26 seconds West 7829 feet passing along lands of said Ward
I3 a point;

THENCE South 46 degress 41 minutes 02 seconds Wiest 231.00 feet passing along the
northwesterly line of lands of said Ward to a peirt in the center of traveled way of Mew York State
Foute 52:

THENCE MNorih 42 degrees 46 minutes 48 seconds West 82 69 feet passing along the center of
traveled way of said road to the point or place of BEGINNING.

FARCEL Il

ALL that certain tract or parcel of land situate in the Town of Liberty, County of Sullivan, State of New
Yoark, being bounded and described as follows:

BEGINNING at a point in the center of traveled way of Clements Road Town Road No. 15, said paint of
beginming being the southeasterly comer of lands of Pollack (see Liber 765 of deeds at page 574)
and

RUNNING THEMCE from said place of beginning South 31 degress 55 minutes 00 seconds Wess
70.71 feet passing along the center of traveled way of said road to a point af the northeast cormer of
lands of Ackerman (see Liber 394 of deeds at page 493);

THENCE leaving said road and running Morth 58 degress 04 minutes 00 seconds West 499,20 feat
passing along the northerly ne of said Ackerman parcel and other lands of Ackerman 1o a paint;
THENCE Morth 31 degrees 56 minutes 00 seconds East 82 36 feet passing along an east line of said
Ackerman o a point at the southwest comer of lands of said Pollack:

THENCE Sauth 55 degrees 35 minutes 00 seconds East 499 67 feet passing along the south ine of
said Pollack to the point or pine of BEGINNING.

FARCEL I

ALL that certain tract or parcel of land situste in the Town of Liberty, County of Sullivan, State of New
York, being bounded and described as fallows:

BEGINNING at a point in the center of traveled way of Old Route 17, now lying between the westerly
bounds of New York State Route 17-Quickway and the easterly bounds of New York State Route
52, said parcel being on a dead end rcadway, said point of beginning being the southeasterly corner
of lands of Finn as described in Libor 1080 of deeds at page 159 and

RUNNING THEMCE from said place of beginning the following courses and distances along the
center of traveled way of Old Route 17




Maorth 22 degrees 53 minutes West 60,31 feet

Morth 23 degrees 59 minutes 49 seconds West 303.52 feet and

North 29 degrees 37 minutes 54 seconds West 153,15 feet to a paint in the center of traveled way
of said old roadway;

THENCE leaving said roadway and running North 51 degrees 28 minutes 58 seconds East 271.06
feet passing along the southerly bounds of an exit ramp on said Cluickway to a highway monurment
found;

THENCE South 4 degrees 24 minutes 29 seconds East 663.40 feet passing along the westerly
bounds of said Quickway to a highway monument found;

THENCE South 67 degrees 07 minutes 23 seconds West 26.91 feet 1o & point in the center of
traveled way of said Old Raute 17;

THENCE South 22 degrees 52 minutes 34 seconds East 30.09 feet along the center of traveled way of
said road to a point at the northeast comer of lands of Isacowitz as described in Liber 793 of deeds at
page 1126

THENCE leaving said roadway and running South 68 degrees 29 minutes 56 seconds West 186,35 feet
passing along the northerly line of said Isacowitz parcel to a point on the easterly bounds of New York
State Route 52

THENCE Marth & degrees 57 minutes 04 seconds West 72,30 feet passing along said easterly
bounds to a point at the southwesterly comer of lands of said Finn:

THENCE Morth 68 degrees 30 minutes 01 seconds East 166.50 feet passing slong the southerly
bowrds of said Finn parcel to the point or place of BEGINNING.

EXCEPTING therefrom Parced Il so much that was appropriated by The People of the State of New
‘fork recorded S/5/2004 in Liber 2760 Page 567.

TOGETHER with the benefits and subject to the burdens of the following:

Ueclaration of Easement (the "Temporary Construction Easement’) in Liber 1680 Page 372 Declaration
of Easement (the "Golf Course Roadway Easement”) in Liber 1680 Page 227. Declaration of
Easement (the "STP Easement”) in Libor 1680 Page 275.

Declaration of Easement (the "Uitility/Encroachment Easement”) in Liber 1680 Page 304.
Declaration of Easement (the "Route 52 Access Easement”) in Liber 1660 Page 325

Declaration of Easement (the "Parcel B Access Easement") in Liber 1660 Page 34%. Declaration
of Easement (the "Town Road No. 31 Access Easement”) in Liber 1660 Page 212. Sewer Easement
recorded in Liber 932 Page 106.







SCHEDULE B
DESCRIPTION OF THE EQUIPMENT

All equipment, furniture, fixtures, machines, building materials and items of personal
property and all appurtenances (A) acquired, constructed, reconstructed, renovated, rehabilitated,
installed and equipped and/or intended to be acquired, constructed, reconstructed, renovated,
rehabilitated, installed or equipped in connection with acquisition, construction, reconstruction,
renovation, rehabilitation, installation and equipping of the Sullivan Resorts, LLC (“Company™)
project located on the real property described on Schedule A hereto, said Project to be acquired,
constructed, reconstructed, renovated, rehabilitated, installed and equipped by the Company as
agent of the Agency pursuant to the Master Development and Agent Agreement, dated as of
August |, 2018; and (B) now or hereafter attached to, contained in or used in connection with the
Land or placed on any pant thereof, though not attached thereto, including but not limited to, pipes,
screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning, compacting and
elevator plants, telephone and information systems, fumniture, rugs, movable partitions, cleaning
cquipment, maintenance equipment, shelving, signs, waste containers, outdoor benches, drapes,
blinds and accessories, sprinkler systems and other fire prevention and extinguishing apparatus.
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