SECOND AMENDED AND RESTATED AGENT AND PROJECT AGREEMENT

THIS SECOND AMENDED AND RESTATED AGENT AND PROJECT AGREEMENT
(“Agreement”), made as of the 10" day of June, 2019 by and between the COUNTY OF
SULLIVAN INDUSTRIAL DEVELOPMENT 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 457
EQUITIES MONTICELLO CORP., a New York corporation having its principal offices at 1150
Portion Road, Suite 16, Holtsville, New York 11742 (“Company’”) which amends and restates that
certain Agent Agreement, dated October 20, 2004 by and between the Agency and Sullivan
Equities, Inc. which was amended and restated by that certain First Amended and Restated Agent
Agreement, made June 15, 2005 by and between the Agency and 457 Equities LLC (*457 LLC™).

WITNESSET H:

WHEREAS, the Agency was created by Chapter 560 of the Laws of 1970 of the State of
New York ("State") pursuant to Title I of Article 18-A of the (General Municipal Law of the State
of New York (collectively referred to as the “Enabling Act™) as a body corporate and politic and
as a public benefit corporation of the State; and

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

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

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

WHERFEAS, on or about September 1, 2003, 457 LLC and the Agency entered into a
sale/leaseback transaction to facilitate the (i) construction, reconstruction, renavation, installation
and equipping of a building to consist of approximately 23,000 square feet (“Building”) situate on
one (1) parcel of real estate consisting of <1.00 acre to be located at 457 Broadway in the Village
of Monticello, Town of Thompson, County of Sullivan, State of New York and identified on the
Town of Thompson tax map as Section 115, Block 6, Lot 2 (“Land”) and related facilities to be
owned by the Agency; (ii) acquisition and installation thereon and therein of certain [urniture,
fixtures, machinery, equipment and tools (“Equipment™); (iii) construction of improvements to
the Building, the Land and the Equipment (collectively, the Building, the Land and the Equipment



are referred to as the “457 Broadway Project”); and (iv) lease of the Facility from the Agency to
457 LLC; and

WHEREAS, by Deed, dated September 13, 2005 the Agency acquired title to the Land
from 457 LLC to the Agency, which Deed was recorded in the Sullivan County Clerk’s Office on
September 16, 2005 in Book of Real Estate Records in Volume 3032 at Page 216; and

WHEREAS, 457 LLC and the Agency entered into a Lease Agreement and a Payment in
Lieu of Tax Agreement (“PILOT Agreement”) both dated as of September 1, 2005 (collectively,
“2005 Project Documents™); and

WHEREAS, on May 2, 2005 457 LLC executed and delivered for the benefit of Astoria
Federal Savings and Loan Association a mortgage in the original principal amount of $950,000,
which mortgage was recorded in the Office of the Clerk of Sullivan County on June 2, 2005 in
Liber 2973 of Land Records at Page 247 (“Astoria Mortgage™); and

WHEREAS, on or about August 21, 2008, the Agency joined in a Modification and
Extension Agreement and Collateral Assignment of Leases and Rents to modify and extend the
Astoria Mortgage; and

IWHEREAS, 457 LLC failed to timely make the PILOT Payment due on February 15,
2009; and

WHEREAS, the failure of 457 LLC to timely make the PILOT Payment due February 15,
2009 constituted a default pursuant to paragraph 12(a) of the PILOT Agreement; and

WHEREAS, in accordance with Sections 12(a) and 13 of the PILOT Agreement, pursuant
to Agency Resolution 14-09, the Agency authorized the Agency’s Chairman and Chief Executive
Officer to execute a deed, bill of sale and related documents from the Agency to 457 LL.C so as to
convey the Land and 457 Broadway Project to 457 LLC in the event that 457 LLC did not cure
the default and make the PILOT Payment due on February 15, 2009 by 3:00 p.m. on February 27,
2009; and

WHEREAS, 457 LLC did not pay the PILOT Payment on or by the established deadline
and, as such, the Agency, executed, delivered and recorded in the Office of the Clerk of Sullivan
County that certain (i) Bargain and Sale Deed, dated February 27, 2009 from the Agency to 457
LLC together with related recordation documents (*2009 Termination Deed”) to effectively
terminate the 457 Broadway Project; and

WHEREAS, the 2009 Termination Deed was recorded in the Office of the Clerk of
Sullivan County on February 27, 2009 in Volume 3557 of Real Estate Records at Page 597; and

WHEREAS, on April 14, 2009, 457 LLC requested that the Agency consider reinstating
the 457 Broadway Project; and
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WHEREAS, by Resolution #22-09, the Agency authorized reinstatement of the Project
provided that certain conditions were met; and

WHEREAS, on or about June 1, 2009, the Agency and 457 LLC entered into an Omnibus
Amendment to Project Documents pursuant to which the Agency agreed to accept title to the Land
and the Agency and 457 LLC agreed to reinstate the 2005 Project Documents subject to conditions,
including an obligation for 457 LLC to post a Letter of Credit securing future PILOT Payments;
and

WHEREAS, 457 LLC re-conveyed fee titie to the Land to the Agency by Bargain and Sale
Deed, dated June 1, 2009, and recorded in the Sullivan County Clerk’s Office on June 16,2009 in
Volume 3586 of Real Estate Records at Page 188; and

WHEREAS, as reinstated, the Agency continues to hold fee title to the Land as of the date
hereof;, and

WHEREAS, in February, 2012 457 LLC was unable to secure a Letter of Credit, but in
lieu thereof agreed to establish a cash escrow account (“Escrow Account™); and

WHEREAS, on or about March 13, 2012, the Agency and 457 LLC entered into a Second
Omnibus Amendment to Project Documents which dispensed with the condition that 457 LLC
secure a Letter of Credit to secure future PILOT Payments, but in lieu thereof the Agency and 457
LLC agreed to establish and maintain the Escrow Account; and

WHEREAS, the Lease Agreement, made as of September 1, 2005, by and between the
Agency and 457 LLC provides for the written consent ol the Agency prior to the transfer of all or
substantially all of the assets of 457 LLC, which consent has been requested by 457 LL.C; and

WHEREAS, pursuant to its Commitment Letter, dated November 24, 2015, Wayne Bank
offered to make a Commercial Loan to the Company in the original principal amount of SEVEN
HUNDRED SEVENTY-FIVE THOUSAND AND 00/100 ($775,000.00) DOLLARS (*Loan™);
and

WHEREAS, in connection with the closing of the Loan, 457 LLC transferred its interest
in the Project to the Company; and

WHEREAS, Donna Gorelick, the sole member of 457 LLC, is the sole shareholder of the
Company; and

WHEREAS, on or about April 18, 2016 the Agency and the Company executed a Mortgage
and Security Agreement in the amount of SEVEN HUNDRED SEVENTY-FIVE THOUSAND
AND 00/100 ($775,000.00) DOLLARS in favor of Wayne Bank and abated the mortgage tax
thereon; and



WHEREAS, by Assignment and Assumption of Lease Agreement and Related Documents
and Consent of Agency. dated April 1, 2016 (“Assignment”) 457 LLC transferred, assigned and
conveyed to the Company the 457 Broadway Project and all of its rights, title and interest in and
to the 2005 Project Documents, and the Company, subject to the terms and conditions of the
Assignment, accepted and assumed all of 457 LLC’s obligations under the 457 Broadway Project
and the 2005 Project Documents on or after the date of the Assignment; and

WHEREAS, to induce the Agency to consent to the Assignment, the Company agreed to
amend and restate the 2005 Project Documents to create a direct contractual obligation between
the Company and the Agency; and

WHEREAS, on or about April 1, 2016, the Company and the Agency entered into the
following documents:

1. Environmental Compliance and Indemnification Agreement;
2. Amended and Restated Lease Agreement;
3. Amended and Restated Payment in Lieu of Tax Agreement;

(items 1 through 3 collectively teferred to as “Amended and Restated Transaction
Documents™); and

WHEREAS, the Company applied for a New York Main Street Broadway Grant from the
Sullivan County Division Planning Community Development and Real Property in an amount not
to exceed FIFTY THOUSAND AND 00/100 ($50,000.00) DOLLARS (“Grant™) to upgrade the
Company’s main street appearance including but not limited to:

fix or replace front center siding;

create a second floor center window;

replace front entrance doors;

redesign front entrance;

repair and repaint balance of front;

remove interior front partitions to open store front;
insulate and raise interior second floor;

plywoad and reside open areas on second floor;
remove awnings and replace with new director sign;
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(items 1 through 9 collectively referred to as “Improvements™ together with 457 Broadway
Project collectively, the “Project™ or “Facility™); and

WHEREAS, the total financial assistance being contemplated by the Agency is less than
$100,000; and



WHEREAS, in consideration of being awarded a Grant, the Company must hold title to
the Land; and

WHERFEAS, by letter, dated May 28, 2019 (*2019 Request™), the Company requested that
the Agency (i) give title to the Land to the Company; (ii) enter into a lease/leaseback transaction
with the Company and amend and restate the Amended and Restated Transaction Documents; and
(1ii) provide financial assistance in the form of a sales tax abatement on the Improvements; and

WHEREAS, by resolution, dated June 10, 2019 (“Resolution™), the Agency authorized (i)
transferring title; (i1) the lease/leaseback transaction and amend and restate the Amended and
Restated Transaction Documents; and (iii) the Company to act as its agent for the purposes of
constructing, installing and equipping the Improvements to the Facility and conferred on the
Company certain financial assistance consisting of an exemption from all State and local sales and
use tax for the purchases and rentals related to the Project with respect to the qualifying personal
property included in or incorporated into the Facility or used in the acquisition, construction,
installation or equipping of the Facility (“Financial Assistance™). Provision of Financial
Assistance is subject to the Company entering into this Agreement; and

WHEREAS, pursuant to and in accordance with Sections 859-a and 874 of the Enabling
Act, the Agency requires, as a condition and as an inducement for it to provide any Financial
Assistance, that the Company enter into this Agreement for the purposes of, among other things,
to govern administration of and provide assurances with respect to the provision and recapture of
said Financial Assistance upon the terms herein set forth; and

WHEREAS, this Agreement sets forth the terms and conditions under which Financial
Assistance shall be provided to the Company.

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

I. Purpose of Project. The purpose of the Agency’s provision of Financial Assistance with
respect to the Improvements is to promote, develop, encourage and assist in the acquiring,
constructing, installing, improving, maintaining, equipping and furnishing of the
Improvements to advance job opportunities, health, general prosperity and economic
welfare of the people of the County, and to specifically promote the investment
commitment, employment commitment, and other commitments of the Company
contained herein and within the Company’s 2019 Request.

2. Scope of Agency. The Company hereby agrees to limit its activities as agent for the
Agency under the authority of the Resolution, and subject to applicable law, to acts
reasonably related to the acquisition, construction, installation and equipping of the Project.
The right of the Company to act as agent of the Agency shall expire on December 31, 2019.
The Agency shall issue subsequent periodic sales tax abatement letters to the Company, on
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not less than thirty (30) days prior written request by the Company, so long as the Company
is in compliance with the terms of this Agreement. The subsequent sales tax abatement
leiters shall be for periods of six (6) months. The aggregate amount of work performed as
Agent for the Agency shall not exceed the amounts described in the 2019 Request of the
Company in this matter. All contracts entered into by the Company as agent for the Agency
shall include the following language:

"This contract is being entered into by 457 EQUITIES MONTICELLO
CORP. (“COMPANY™)/SUBAGENT ("Agent"), as agent for and on behalf
of the COUNTY OF SULLIVAN INDUSTRIAL DEVELOPMENT
AGENCY ("Agency"), in connection with a certain Project of the Agency
for the benefit of the Agent consisting in part of the acquisition,
construction, installation and equipping of certain machinery, equipment
and building materials, all for incorporation in certain premises located on
and around situate on one (1) parcel of real estate consisting of <1.00+ acre
located at 457 Broadway in the Village of Monticello, Town of Thompson
(*Town”), County of Sullivan (“County™), State of New York and identified
on the Town tax map as Section 115, Block 6, Lot 2 ("Premises"). The
machinery, equipment and building materials to be incorporated and
installed in the Premises and all services and rentals of equipment related to
the acquisition, construction, installation and equipping of the Project shall
be exempt from all New York State and local sales and use taxes if the
acquisition, construction, installation and equipping thereof is effected in
accordance with the terms and conditions set forth in the attached sales tax
exemption instruction letter of the Agency; and the Agent hereby represents
that this contract is in compliance with the terms of the Agent and Project
Agreement by and between the Company and the Agency, dated as of June
10,2019. This contract is non-recourse to the Agency, and the Agency shall
not be directly, indirectly or contingently liable or obligated hereunder in
any manner or to any extent whatsoever. By execution or acceptance of this
contract, the vendor/contractor hereby acknowledges and agrees to the
terms and conditions set forth in this paragraph.”



Sales Tax Abatement Fee. The Company shall pay the Agency a sales tax abatement fee
equal to one (1%) percent of otherwise taxable purchases incorporated into the
Improvements (“Sales Tax Abatement Fee”). To secure payment of the Sales Tax
Abatement Fee, the Company shall deposit with the Agency SIX HUNDRED and 00/100
($600.00) Dollars in escrow ("Escrow Deposit"). The Escrow Deposit shall be made
contemporaneously with delivery to the Company of a Sales Tax Abatement Letter
substantially in the form of Exhibit 3. Within thirty (30) days of completion of the Project,
the Company shall provide the Agency a list of taxable purchases which have been made
by the Company without payment of sales tax ("Purchase Report™). If the Company fails
to submit the Purchase Report within thirty (30) days of the Project completion, the Agency
may immediately withdraw and pay over to the Agency the entire Escrow Deposit and
terminate the agent status of the Company; provided, however, that within thirty (30) days
after the filing by the Company of Form ST-340 for the year in which the termination
occurs (a copy of which shall be provided to the Agency at the same time it is filed with
the New York State Department of Taxation and Finance), either (x) the Company shall
pay to the Agency any additional fee which is due but has not yet been paid in connection
with taxable purchases for which the Company availed itsell of the abatement prior to
termination, or (y) the Agency shall refund to the Company any amount of the fee
previously paid to the Agency that exceeds the amount due to the Agency for taxable
purchases for which the Company availed itself of the abatement prior to termination.
Upon such termination, the Company shall immediately commence paying sales tax on all
purchases made on or after the date of termination and shall provide written notice to its
current vendors advising of the termination of the Company's status as agent of the Agency
with respect to the Project. Evidence of the notice of termination to its vendors shall be
supplied by the Company to the Agency within the ten (10) days of fermination.

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

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

(b) The 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
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(c)

(d

(e)

(D

®.

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

The Company covenants (i) that the Project will comply in all respects with all
applicable environmental laws and regulations, (ii) that no pollutants,
contaminants, solid wastes, or toxic or hazardous substances will be stored, treated,
generated, disposed of, or allowed to exist on the 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 Project or onto any
other property, (iv) that no asbestos will be incorporated into or disposed of on the
Pragject, (v) that 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) that no investigation, order, agreement, notice, demand or settlement with
respect to any of the above is threatened, anticipated, or in existence. The Company
upon receiving any information or notice contrary to the representations contained
in this Section 4(d) shall immediately notify the Agency in writing with full details
regarding the same. The Company hereby releases the Agency from liability with
respect to, and agrees to defend, indemnify, and hold harmless the Agency, its
directors, officers, employees, members, agents (except the Company),
representatives, their respective successors and assigns and personal
representatives from and against any and all claims, demands, damages, costs,
orders, liabilities, penalties, and expenses (including reasonable attorneys’ fees)
related in any way to any violation of the covenants or failure to be accurate of the
representations contained in this Section 4(d). 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 agrees to pay the expenses of same to the Agency upon
demand.

The Company further covenants and agrees that the purchase of goods and services
relating to the Project and subject to New York State and local sales and use taxes
are estimated in the amount up to $60,000, and, therefore, the value of the sales and
use tax exemption benefits authorized and approved by the Agency cannot exceed
$4.800.

The Company further covenants and agrees to complete "IDA Appointment of
Project Operator or Agent For Sales Tax Purposes” (NYS Form 8T-60), in the [orm
attached hereto as Exhibit 4(D), for each agent, subagent, contractor, subcontractor,
if any, contractors or subcontractors of such agents and subagents, if any, and such
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other parties as the Company chooses who provide materials, equipment, supplies
or services and forward said form to the Agency within twenty (20) days of
appointment.

The Company further covenants and agrees to file an annual statement with the
State Department of Taxation and Finance on "Annual Report of Sales and Use Tax
Exemptions" (NYS Form ST-340), attached hereto as Exhibit 4(g), regarding the
value of sales and use tax exemptions the Company, its agents, subagents,
consultants or subcontractors have claimed pursuant to the agency conferred on the
Company with respect to the Project in accordance with General Municipal Law
Section 874(8). The Company further covenants and agrees that it will, within ten
(10) days of each filing, provide a copy of same to the Agency; provided, however,
in no event later than February 15" of each year. The Company understands and
agrees that the failure to file such annual statement will result in the termination of
the Company's authority to act as agent for the Agency.

The Company acknowledges and agrees that all purchases made in furtherance of
the Project shall be made using "IDA Agent or Project Operator Exempt Purchase
Certificate" (NYS Form ST-123), a copy of which is attached hereto as Exhibit
4(h)-1 (for use by the Company) and Exhibit 4(h)-2 (for use by subagents of the
Company), and it shall be the responsibility of the Company (and not the Agency)
to complete NYS Form ST-123. The Company acknowledges and agrees that it
shall identify the Project on each bill and invoice for such purchases and further
indicate on such bills or invoices that the Company is making purchases of tangible
personal property or services for use in the Project as agent of the Agency. For
purposes of indicating who the purchaser is, the Company acknowledges and agrees
that the bill or invoice should state, "/, the of 457 EQUITIES
MONTICELLO CORP. certify that I am a duly appointed agent of County of
Sullivan Industrial Development Agency ("IDA") and that I am purchasing the
fangible personal property or services for use in the follmving IDA project and that
such pwrchases qualify as exempt from sales and use {axes under the agent
agreemeni with the County of Sullivan Industrial Development Agency.” The
Company further acknowledges and agrees that the following information shall be
used by the Company to identify the Project on each bill and invoice: "the name of
the Project, the streel address of the Project site."”

The Company acknowledges and agrees that the Agency shall not be liable, either
directly or indirectly or contingently, upon any such contraci, agreement, invoice,
bill or purchase order in any manner and to any extent whatsoever (including
payment or performance obligations), and the Company shall be the sole party
liable thereunder,

In accordance with Section 875(3)(b) of the Enabling Act and the Agency’s Project
Recapture and Termination Policy, the Company covenants and agrees that it will
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(k)

0

(m)

(m)

(0)

be subject to the recapture of State sales and use tax exemption benefits taken (i) in
excess of the amounts authorized by the Agency, (ii) on purchases not entitled to
the sales and use tax exemption, (iii) on property or services not authorized by the
Agency as part of the Project or (iv) when the Company fails to meet and maintain
certain material terms and conditions (*Material Terms™) as set forth herein.

In the event of a recapture of the sales and use tax benefit pursuant to Section
875(3)(b) of the Enabling Act and the Agency’s Project Recapture and Termination
Policy, the Company covenants and agrees (i) to cooperale with the Agency in its
efforts to recover or recapture such sales and use tax exemption benefits and (ii)
promptly pay over any such amounts to the Agency as the Agency demands in
connection therewith.

In accordance with Section 874(10) and (11) of the Enabling Act and the Agency’s
Project Recapture and Termination Policy, the Company covenants and agrees that
it may be subject to suspension, termination, modilication or recapture of any or all
Financial Assistance in the sole discretion of the Agency if (i) an event of a material
violation of the Material Terms occur; or (ii} the Company made a material false or
misleading statement, or omitted any information which, if included, would have
rendered any information in the Application or supporting documents false or
misleading in any material respect, on the Application for Financial Assistance.
For purposes of paragraphs (j) and (k) of this Section 4, Material Terms shall mean
completing the Project as described herein and on the Application.

In accordance with Section 8539-a(6)(b) of the Enabling Act, the Company
covenants and agrees to annually provide a certified statement (i) enumerating the
full time equivalent jobs retained and created as a result of the Financial Assistance,
by category, including independent contractors or employees of independent
contractors that work at the Project location; and (ii) indicating the salary and {ringe
benefit averages or ranges for categories of jobs retained and created that was
provided in the Application is still accurate and if not, providing revised
information.

In accordance with Section 859-a(6)(b) of the Enabling Act, the Company confirms
and acknowledges under the penalty of perjury that as of the date hereof, the
Company is in substantial compliance with all local, state and federal tax, worker
protection and environmental laws, rules and regulations.

The Company acknowledges and agrees that a failure by the Company Lo provide
any certification, form or other reporting information required by this Agreement
shall constitute an event of default hereunder, whereby the Agency, it its sole and
absolute discretion, may suspend, terminate, modify or recapture of any or all
Financial Assistance.
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Hold Harmless Provision. The Company hereby releases the Agency from, agrees that the
Agency shall not be liable for, and agrees to indemnify, defend and hold the Agency and
its directors, officers, employees, members, agents (except the Company), representatives,
their respective successors and assigns and personal representatives harmless from and
against any and all (i) liability for loss or damage to property or injury to or death of any
and all persons that may be occasioned by any cause whatsoever pertaining to the 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 breach by the Company of this Agreement; or (ii)
liability arising from or expense incurred by the Agency’s acquiring, constructing,
installing, equipping, owning and leasing of the Project, including without limiting the
generality of the foregoing, all causes of action and reasonable attorneys’ fees and any
other expense, incurred in defending any suits or actions which may arise as a result of
any of the foregoing. The foregoing indemnities shall apply notwithstanding the fault or
negligence on the part of the Agency, or its respective directors, officers, employees,
members, agents (except the Company), and representatives, their respective successors
and assigns and personal representatives and irrespective of the breach of a statutory
obligation or the application of any rule of comparative or apportioned liability, except that
such indemnities will not be applicable with respect to willful misconduct or gross
negligence on the part of the Agency or any other person or entity to be indemnified.

Insurance Required. Effective as of the date hereof and until the Agency consents in
writing to a termination, the Company shall maintain or cause to be maintained insurance
against such risks and for such amounts as are customarily insured against by businesses
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) 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 Project, exclusive of
excavations and foundations, as determined by a recognized appraiser or insurer
selected by the Company.

(b) 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 employees of
the Company who are located at or assigned to the Project.

(c) Insurance against loss or losses from liabilities imposed by law or assumed in any
written contract 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 account of
damage to the property of others, excluding liability imposed upon the Company
by any applicable Worker's Compensation Law; and a blanket excess liability
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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.

7. Additional Provisions Respectling Insurance.

()

All insurance required by Section 6 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
$2,500.00. All policies evidencing such insurance shall provide for (i) payment of
the losses of the Company and the Agency as their respective interest may appear,
and (i1) at least thirty (30) days written notice of the cancellation thereof to the
Company and the Agency.

(b) 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 Agreement. Prior to expiration of the policy evidenced by said
certificates, the Company shall furnish the Agency evidence that the policy has
been renewed or replaced or is no longer required by this Agreement,

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

0. Notices. All notices provided for by this Agreement shall be made in writing, and shall be

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

To the Agency:

County of Sullivan Industrial Development Agency
548 Broadway
Monticello, New York 12701
Attn: Chief Executive Officer

with a copy to:

GARIGLIANO LAW OFFICES, LLP
449 Broadway, P.O. Drawer 1069
Monticello, New York 12701
Attn: Agency Counsel
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To the Company:
457 Equities Monticello Corp.
1150 Portion Road, Suite 16
Holtsville, New York 11742
with a copy to:
Steven Mogel, Esq.
457 Broadway
Monticello, New York 12701

or at such other addresses and/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.

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

[REMAINDER OF PAGE INTENTIONALLY BLANK]
60392-009v2
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written,

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

/;///—%—j f@/

By: Edward T. Sykfs, Chief Executive Officer

457 EQUITIES MONTICELLO CORP.

b Ortc

By: Donna Gor?){l\ President
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SCHEDULE A

LIST OF APPOINTED AGENTS!

1. 457 Equities Monticello Corp.

2.

10.

"FOR EACH AGENT APPOINTED BY THE COMPANY, A NYS FORM ST-60 MUST BE COMPLETED AND
FILED BY THE COMPANY WITH THE NYS DEPARTMENT OF TAXATION AND FINANCE [DA UNIT
INDICATING THE APPOINTMENT OF SUCH AGENT OF THE COMPANY.






548 Broadway

Monticello, New York 12701
- (845) 428-7575

{845) 428-7577

TIY 71

- COUNTYOF
June 10,2019 SULLIVAN

INDUSTRIAL
DEVELOPMENT
AGENCY

To Whom It May Concern: ; ‘X’

Re:  New York State Sales and Use Tax Exemption q}
County of Sullivan Industrial Development Agency with#457 Equities
Monticello Corp. (“Company™) &% )

Pursuant to TSB-M-87(7) issued by the New York Statg) Department of Taxation and
Finance on April 1, 1987, you have requested a letter frofff the County of Sullivan Industrial
Development Agency (“Agency™) containing the mform 1911 required by said policy statement
regarding the sales tax exemption of purchases leastgd oN 1entals of building materials fumiture
fixtures, equipment and supplies to be used in ¢fy
installation and equipping of the following descr '.:_'-v roject (the “Project™):

Tont center siding; (b) adding a second foor
¥ front entrance doors; (d) redesigning a front
inting balance of front; (f) removing interior front

6] constructlon mstallahon and % 1ng of a building (“Building™) to consist of

~center wmdow (c) additig)
entrance; (e) repairing and rca
partitions to open storg@ut; (g) insulating and raising interior second floor; ()
. adding plywood and@ ing open areas on second floor; and (i) installing awnings
and replacing with director sign situate ou one (1) parcel of real estate
q,":q,_ to be located at 457 Broadway in the Village of Monticello,
1 (*Town”), County of Sullivan, State and identified on the

consisting of <
Town of -
Town t ¥p as Section 115, Block 6, Lot 2 (“Land™); (ii) acquisition and
installa nereon and therein of certain furniture, fixtures, machinery, equipment
an (“Equipment™); (iii) construction of improvements to the Building, the
Qﬂd the Equipment (collectively, the Building, the Land and the Equipment
aje’relerred to as the “Project” or “Facility”); and (iv) lease of the Project from the
@Agency to the Company. :

On June 10, 2019, the Agency, a corporate governmental Agency constituting a body
corporate and politic and a public benefit corporation and a governmental agency of the State of
New York adopted a resolution whereby- the Agency appointed the Company as its agent to
acquire, construct, reconstruct, demolish, renovate, install and equip the Project,

HIB!T
’)

* This Sales Tax Exemption Letter shall not be used to abate sales tax on purchases of motor velicles,

This institution Is an equal opportunity provider, employer and lender. To file a complaint of discrimination, wrile: USDA, Office of the Assistant Secretary for
Civil Rights, 1400 independence Avenue, SW, Washinglon, D.C. 20250-9410 or call {B66) 632-0852 {volce); (202) 690-7442 (fax); or program.intake@usda.gov (email)



This 1s to certify that purchases, leases or rentals by the Apgency, through its agent, the
Company, of materials to be incorporated into the Project and purchases, leases or rentals of
supplies, tools, equipment, or services necessary to acquire, construct, reconstruct, demolish,
renovate, install and equip such Project are exempt from any sales or use tax imposed by the State
of New York and any governmental instrumentality located within the State of New York.

It is further certified that since the Agency is a public benefit corporation, neither it, nor
the Company as its agent, is required to furnish an “Exempt Organization Certificgted in order to
secure exemption from sales or use tax for such items.

A copy of this letter retained by any vendor or seller to the Compynas agent for the
Agency, may be accepted by such vendor or seller as a “statement andfaddifional documentary
evidence of such exemption™ as provided by New York Tax Law 1132(c}2), thereby relieving
such vendor or seller from the obligation to collect sales or use tz%};oa% purchases or rentals of
such materials, supplies, tools, equipment, or services by ﬂ%g cy through its apent, the

Company.

IPAND INCLUDING DECEMBER

THIS LETTER SHALL BE IN EFFECT THROUY
31, 2019. 3

In the event you have any questions witkres pect to the above, please do not hesitate to

contact me. Q
@)

sunty of Sullivan Industrial
evelopment Agency

&z,

By: Edward T. Sy¥€s, Chief Executive Officer







NEW
STATE

YORK IDA Appoin;fhent of Project ST-60
Operator or Agent

(1118)

For Sales Tax Purposes

The industrial development agency or authority (IDA) must submit this farm within 30 days For IDA I
of the appointment of a project operator or agent, whether appointed directly by the IDA or or use only
indirectly by the operator or another agent.

IDA information

Name of IDA
County of Sullivan industrial Development Agency

IBA projecl number (use QSC numbering system for projecls zfer 1598)

480116068

Street address
548 Broadway

Telaphone number

T (845 ) 428-7575

City Slale
Maonticello NY

ZIPcode” |+ Email address foptional)
12701

Project operator or agent information

Kame of IDA project aperalor or agent

457 Equities Monticello Corp.

Mark an X in the box il diractly Emplayar identification or Social Secunty aumber

appointed by the IDA: 5{’1‘32 I q l O

Stireet address
1150 Portion Road, Suile 16

Telephone number Primary operalor of agent?

{ ) Yes No []

City State
Halisville NY

ZIP code Emait address (eplional}
11742

Project information

Name of projeci

457 Equilies Monticello Corp.

Sireet address of project sile
157 Broadway

| city State
Manticello NY

Z1P code Email address (aplional)

12701

Purpose of project

construction

goods and services lo upgrade building facade

Descripticn af goods and services inlended to be exempled from New Yark Slale and Jocal sales and use taxes

Date project operalor or Date preject eperatar or Mark an X in the box if this is an exiension o
agent appointed (rmmddyy) 061019 agenl stalus ends (mmddyy) 123119 an original project:

Estimated value of goods and seevices thal will be
exempt from New York Slate and loeal sales and use lax:

B0,000.00 | use tax exemplicn provided: 4.800.00

Eslimated value of New York Stale and local sales and

Certification:, | cerlify that the above statements are (rue, completa, and correcl, and that no material informalion has been omitled. |
make these statements with the knowledge that wiilfully providing false or fraudulent information with this document may constilute a
felony or other crime under New York State Law, punishable by a substantial fine and possible jail sentence. | alsa understand that the
Tax Department is authorized to investigate the validily of any informalion entered on this document.

Print name of officer or employee signing on behalf of the IDA
qJennifer M. Flad

Print title
Executive Direclor

Signalure—.,

G-J/~/ G ( 845 ) 428-7575

Do Ll
,‘""'/7 T 7 7

[

Dale Telephone number
E)é},:l IBIT
A (£)







York  Annual Report of Sales and Use ST'3‘%1B)
JIATE Tax Exemptions Claimed by
' Agent/Project Operator of Industrial
Development Agency/Authority (IDA)

For period ending December 31, {enter year)

Project information

Name of IDA agent/projec! operator Employer idenlificalion number {EIN}

437 Equities Monticello Corp. 81-1321910

Street address Telephens number

457 Broadway ( )

Cily State ZiP code

Monticelio NY 12701

Name of IDA Name of project DA profect number
County of Sullivan Industrial Development Agency | 457 Equities Monticello Corp. 480116068

Streel address of project site
457 Broadway

City Stale ZIP code
Monticello NY 12701
Date project began Completion dale of project

Actual I:] Expected D

Total sales and use tax exemptfons (actual tax savings; not total PUGHASES) .cvuversieeriererereereeessreseesssesseens $

Representative information (not required)

* Authorized representative, if any Title
Sireet address Telephene nvember
{ )
City Slate ZIP code
Certification

| certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these
statements with the knowledge that willfully providing false or fraudulent infermation with this document may constitute a felony or
other crime under New York State Law, punishable by a substantial fine and possible jail sentence. | also understand that the Tax
Department is authorized to investigate the validity of any information entered on this document,

Print name of officer, employee, or authorized representative Title of person signing

Signature Date

If you do not annually file a complete report, we may remove your authority to act as an IDA agent/project operator.

Mail completed report to:

NYS TAX DEPARTMENT
IDA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227-0866

* ¥ not using U.S. Mail, sea Publication 55, Designated Private Delivery Services.

EXRIBIT
H @
J/







New Yark State Department of Taxatlon and Finance
New York Stapte Sales and Use Tax ST"‘1 23
IDA Agent or Project Operator (714)

Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

This certificate is not valid unless all entries have heen completed,

Note: To be completed by the purchaser and given to the selter. Do not use this form to purchase motor fuel or diesel motor fuel exempt
from tax. See Form FT-123, IDA Agent or Praoject Operator Exempt Purchase Certificate for Fuel.

Name of seller Name of agent or project operator

457 Equities Monticello Corp.
Straet address Sireet address

457 Broadway
City, tawn, or village State ZIP coda City, town, or villaga State ZIP coda

Monticello NY 12701

Agent or project aperalor sales ax 1D number (see instructions}

81-1321910

Mark an Xin one: D Single-purchase certificate Blanket-purchase certificate (valid anly for the project listed below)

To the seller:

You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser,

Project information

| certify that | am a duly appolinted agent or project operator of the named IDA and that | am purchasing the tangible personal property or services for use
in the following IDA project and that such purchases qualify as exempt from sales and use taxes under my agreement with the IDA.

"~ "Name of IDA

boun{y of Sullivan Industrial Development Agency
Name of project

|DA project number (use OSC number)
457 Equities Monticelle Corp. 480116068
Street address of project site

457 Broadway

City, town, or village Stale ZIP code
Monticello NY 12701

Enter the date that you were appointed agent or Enter the date that agent or project operator

Project OPErator (MmAGAY) vvv.eveervrersreereerenes 06 / 10 / 19 |statusends (IIGENY) ovvversrmsresseessieniene 12/ 31/ 19

Exempt purchases
(Mark an X in boxes that apply)

I:I A. Tangible personal property or services (other than utility services and motor vehicles or tangible personal property
installed in a gualifying motor vehicle) used to complete the project, but not to operate the completed project

D B. Cerlain utility services (gas, propane in containers of 100 pounds or more, eleciricity, refrigeration, or steam)
used to complete the project, but not to operate the completed project

D C. Motor vehicle or tangible personal property installed in a qualifying mator vehicle

Certification: | cerify that the above statements are true, complete, and correct, and that no material information has been amitted. | make these
statements and Issue this exemption certificate with the knowledge that this document pravides evidence that stale and local sales or use {axes do not
apply to a transaction or transactions for which 1 tendered this document and that willfully issuing this document with the intent to evade any such tax
may constitute a felony or other crime under New York State Law, punishable by a substantial fine and a possible jail sentence. | understand that this
document |s required to be filed with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
deemed a document required to be filed with the Tax Department for the purpose of prosecution of offenses. 1 also understand that the Tax Depariment
15 authorized to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

Signalure of puschaser or purchaser's rapresentatlve (include litle and refationship) Dale

Type or print the name, title, and relationship that appear in the signalure box







New York State Depariment of Taxation and Finance

New York Stapte Salés artid U:se Tax ST‘1 23
IDA Agent or Project Operator ()
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificate is not valid unless all entries have been completed.
Note: To be completed by the purchaser and given to the seller. Do not use this form to purchase motor fuel or diesel motor fuel exempt
from tax. See Form FT-123, IDA Agent or Project Operator Exempt Purchase Certificate for Fuel,

Name of seller Name of agent or project operator
Street address Sireet address
City, fown, or village State ZIP code City, town, or village State ZIP coda

Agent or project operator sales tax 10 number (see instruciions}

Mark an Xin one: D Single-purchase certificate D Blanket-purchase certificate (valid only for the project listed befow)

To the seller:
You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information

| certify that | am a duly appointed agent or project aperator of the named IDA and that | am purchasing the tangible personal property or services for use
in the following IDA project and that such purchases qualify as exempt from sales and use taxes under my agreement with the [DA.

['Name of IDA

County of Sullivan Industrial Development Agency
Name of project DA project number {use OSC aumber)
457 Equities Monticello Corp, 480116068

Street address of praject site

457 Broadway

Clty, lown, or village Stale ZIP code
Monticello NY 12701

Enter the date that you were appointed agent or Enler the date that agent or project operator

Project operalar (MmdaAY) .o meeeeeereesreeecens 06 / 10 / 19 |statusends (TUTVTGAY) cevervressriseeaeeseesseeneres 12 / 31 / 18

Exempt purchases
(Mari an X in boxes that apply)

D A. Tangible personal property or services (other than utility services and motor vehicles or tangible personal property
installed in a qualifying motor vehicle) used to complete the project, but not to eperate the completed project

D B. Certain utility services (gas, propane in containers of 100 pounds or more, electricily, refrigeration, or steam)
used to complete the project, but not to operate the completed project

D C. Motor vehicle ar tangible personal property installed in a qualifying motor vehicle

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted, | make these
statements and issue this exemption cerificate with the knowledge that this document provides evidence that state and local sales or use laxes do not
apply to a transaction or transactions for which | tendered this document and that willfully issuing this document with the intent to evade any such tax
may constitute a felony or other crime under New York State Law, punishable by a substantial fine and a possible jail sentence, | understand that this
document is required to be filad with, and delivered to, the vendor as agent for the Tax Depariment for the purposes of Tax Law sectlon 1838 and is
deemed a document required to be fifed with the Tax Department for the purpose of prosecution of offenses. | also understand thal the Tax Department
3 authorized to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

Signalure of purchaser or purchaser's representalive finclude lilie and relationship} Dale

Type or print the name, lille, and relationship that appear in the signature box




