SECOND AMENDED AND RESTATED
AGENT AND PROJECT AGREEMENT

THIS SECOND AMENDED AND RESTATED AGENT AND PROJECT AGREEMENT
(“Agreement™), made as of the 8" day of March, 2021 amends and supercedes that certain Agent
and Project Agreement made as April 20, 2018 (“Agent Agreement”) by and among 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”), AMYTRA DEVELOPMENT LLC (“Amytra™), ELDRED
ENTERTAINMENT, LLC (*Eldred Entertainment™ and ELDRED HOSPITALITY, LLC, each
a New York limited liability company, with a mailing address 125 Paterson Plank Road,
Carlstadt, New Jersey 07072 (“Eldred Hospitality” and topether with Amytra and Eldred
Entertainment collectively referred to as, the “Company™), which Agent Agreement was
previously amended and restated pursuant to an Amended and Restated Agent and Project
Agreement, by and between the Agency and the Company, effective as of the 18% day of
November, 2019 (“First Amendment”).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 560 of the Laws of 1970 of the State of
New York ("State") pursuant 1o 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
menufacturing, warehousing, research, commercial or industrial facilities, in order to advance
job opportunities, health, general prosperity and the economic welfare of the people of the State
and to improve their standard of living; and

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

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

WHEREAS, on or about March 19, 2018, the Company presented an application
(“Application”) to the Agency, a copy of which is on file at the office of the Agency, requesting
that the Agency consider undertaking a project consisting of the: (i) reconstruction, renovation,
rehabilitation, installation and equipping of a former restaurant and motel facility to include (a)



approximately 3,064 square foot area of event space (“Event Space™); (b) approximately 10,629
square foot of restaurant space (“Restaurant”); (c) epproximately 6,953 square foot of office
space (“Office”); and (d) approximately 29,536 square foot of accommeodation space (“inn”
together with Event Space, Restaurant collectively the, “Building”) situate on one (1) parcel of
real estate consisting of approximately 37,93 acres located at 1040 Route 55, Town of Highland
(“Town™), Highland, County of Sullivan (“County™), State of New York and identified on the
Town tax map as Section 4, Block 1, Lot 3.1 (“Land”™); (ii) construction and equipping of the
Building; (iii} construction and instailation thereon and therein of certain furniture, fixtures,
machinery, equipment and tools (“Equipment”); (iv) construction of improvements to the
Building, the Land and the Equipment (collectively, the Building, the Land and the Equipment
are referred to as the “Facility” or the “Project™); and (v) lease of the Project from the Agency to
the Company; and

WHEREAS, since the proposed financial assistance exceeds the sum of $100,000.00 a
public hearing on due notice was held on April 16, 2018 at 9:00 a.m., local time, at the Town of
Highland Town Hall, 4 Proctor Road, Eldred, County, State of New York at which hearing
comments relating to the proposed financial assistance were solicited; and

WHEREAS, by resolution, dated April 20, 2618 (“Resolution™), the Agency authorized
the Company to act as its agent for the purposes of reconstructing, renovating, rebabilitating,
installing and equipping the Facility and conferred on the Company certain financial assistance
consisting of: (a) an exemption from all State and local sales and use tax for the purchases and
rentals refated to the Project with respect to the qualifying personal property included in or
incorporated into the Facility or used in the reconstruction, renovation, rehabilitation, instaliation
or equipping of the Facility, (b) an exemption from mortgage recording tax, and (¢) a partial
abaternent from real property taxes conferred through a certain payment in lieu of tax agreement
requiring the Company to make payments in liew of taxes (“PILOT") for the benefit of each
municipality and school district having taxing jurisdiction over the Project, (collectively, the
sales and use tax exemption, the mortgage recording tax exemption, and the partial abatement
from real property taxes, are hereinafter collectively referred to as the “Financial Assistance”).
Provision of Financial Assistance is subject to the Company entering into this Agreement; and

WHEREAS, on April 20, 2018, the Agency and the Company entered into an Agent and
Project Agreement pursuant to which the Agency designated the Company its agent (“Agent
Agreement”); and

WHEREAS, by letter, dated November 6, 2019 the Company notified the Agency of an
increase in the estimated cost of the Project to $30,000,000 and requested the Agency increase
the otherwise taxable authorized purchases to $18,000,000, which would result in an increase in
the sales tax exemption to $1,440,000; and |
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WHEREAS, by its November 6, 2019 letter, the Company notified the Agency that two
(2) acres of an adjoining parcel depicted on the Town of Highland tax map as 4-1-2 would be
added to the Land for the purpose of including additional recreational amenities for the Project
(“Dock Parcel™); and

WHEREAS, on November 18, 2019, the Agency by resolution # 52-19 approved the
increase of authorized purchases and addition of the two~ (2} acre recreational site to the Project
for purposes of the Agent Agreement, only; and

WHEREAS, effective November 18, 2019, the Agency and Company entered into the
First Amendment to increase the financial assistance to the Company in the form of additional
sales and use tax exemption for the Project and to amend the Project description to include the
two-(2) acre recreational site to the Agent Agreement, only; and

WHEREAS, by letter dated February 3, 2021, the Company notified the Agency of an
estimated cost of the Project to $35,000,000 and requested the Agency increase the otherwise
taxable purchases to $21,000,000, which would result in an increase in the sales tax exemption to
$1,680,000; and

WHERFAS, on March 8, 2021, the Agency by Resolution # 08-21 approved the increase
of authorized purchases; and

WHEREAS, pursuant to and in accordance with Sections 859-a and 874 of the Enabling
Act, the Agency requires, as 2 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:

1. Purpose of Project. The purpose of the Agency’s provision of Financial Assistance with
respect to the Project is to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, renovating, rehabilitating, installing, improving,
maintaining, equipping and furnishing of the Project 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 Application.
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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 recomstruction, renovation, rehabilitation, installation and
equipping of the Project. The right of the Company to act as agent of the Agency shall
expire on Aprl 30, 2020, The Agency shall issue subsequent periodic sales tax
abatement letters to the Company, on 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 Jetters 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 Application of the Company as supplemented by (i)
the November 6, 2019 letter request and (ii) the February 3, 2021 letter request. All
contracts entered into by the Company as agent for the Apency shall include the
following language:

"This contract is being entered into by AMYTRA DEVELOPMENT LLC,
ELDRED ENTERTAINMENT, LLC and ELDRED HOSPITALITY,
LLC, (collectively, the “COMPANY"YSUBAGENT ("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
reconstruction, renovation, rehabilitation, installation and equipping of
certain machinery, equipment and building materials, ali for incorporation
in certain premises located on and around situate on two (2) parcels of real
estate, the first consisting of approximately 37.93 = acres located at 1040
Route 55, Town of Highland (“Town™), County of Sullivan (“County”),
State of New York and identified on the Town tax map as 4-1-3.1 and the
second consisting of approximately 2 + acres being a portion of the 435.94
acre parcel identified on the Town tax map as 4-1-2 ("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 reconstruction, renovation, rehabilitation, installation and equipping
of the Project shall be exempt from ail New York State and local sales and
use taxes if the reconstruction, renovation, rehabilitation, instailation 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 April 20, 2018, as
amended and restated by the Amended and Restated Agent and Project
Agreement, by and between the Company and the Agency, dated as of
November 18, 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 menner or to any extent whatsoever. By execution or
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3,

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. To secure payment of the Agency's sales tax abatement fee,
the Company previously deposited with the Agency Twelve Thousand Six Hundred and
00/100 ($12,600.00) Dollars in escrow ("Escrow Deposit"). The Escrow Deposit was
rade contemporaneously with delivery to the Compeny of a Sales Tax Abatement Letter
substantialty in the form of Exhibit 3, Commencing on the fifteenth (15") day of June,
and on the fifteenth (15") day of each month thereafter the Company has provided or
shall provide the Agency a list of taxable purchases which have been made by the
Company during the prior calendar month without payment of sales tax (¢ach a "Monthly
Purchase Report™). For the purpose of such a report, a purchase shall be deemed to have
occurred upon payment of an invoice relating to such purchase, and not at the time that
goods or services are ordered or delivered. A check made payable to the Agency in an
amount equal to one (1%) percent of the taxable purchases shall accompany the Monthly
Purchase Report. In the event the Monthly Purchase Report and accompanying payment
is not received by the Agency by the fifteenth (15%) of the month, the Agency shall notify
the Company of its failure to submit the Monthly Purchase Report and accompanying
payment, in which event the Company shail have ten (10) days within which to submit
the Monthly Purchase Report and payment. If the Company fails to submit the Monthly
Purchase Report and payment following the notice and cure period, 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 itself 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 termination.

epresentations 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 fulfiliment 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
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(b)

(©

(d)

to which the Company is a party or by which it is bound, or will constitute a
default under any of the foregoing, or result in the creation or imposition of any
lien of any nature upon any of the property of the Company under the terms of
any such instrument or agreement,

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

(b).

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, (i) 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 Project, (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 sny 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, ligbilities, 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,
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(e)

()

(2)

(h)

The Company further (i} covenants and agrees that the purchase of goods and
services relating to the Project and otherwise subject to New York State and local
sales and use taxes are estimated in the amount up to $21,000,000, and, therefore,
the vahue of the sales and use tax exemption benefits authorized and approved by
the Agency cannot exceed $1,680,000, (i) confirms that the mortgage recording
tax exemption amount shall not exceed $120,000, and (jii) confirms that the real
property tax abatement benefits to be provided to the Company shall conform to
those contained within the PILOT attached hereto as Exhibit 4, as amended by the
Amended PILOT effective as of February 10, 2020 attached as Exhibit 5, which
real estate tax abatements are limited to the 37.93 acre parcel identified on the
Town tax map as 4-1-3.1.

The Company further covenants and agrees to complete "IDA Appointment of
Project Operator or Agent For Sales Tax Purposes" (NYS Form ST-60), in the
form attached hereto as Exhibit 4(f), for each agent, subagent, contractor,
subcontractor, if any, contractors or subcontractors of such agents and subagents,
if any, and such 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 Exernpt 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, "I, the
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(k)

Q)

of Amytra Development LLC, the of Eldred Entertainment, LLC and
the of Eldred Hospitality, LLC certify that I am a duly
appointed agent of County of Sullivan Industrial Development Agency ("IDA")
and that I am purchasing the tangible personal property or services for use in the
following IDA project and that such purchases quallfy as exempt from sales and
use taxes under the agent agreement with the County of Sullivan Industrial
Development Agency.” The Company further acknowledges and agrees that the
Jollowing information shall be used by the Company to identify the Project on
each bill and invoice: "the name of the Project, the street 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 contract, 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 8§75(3)(b) of the Enabling Act and the Agency’s
Project Recapture and Termination Policy, the Company covenants and agrees
that it will 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, (i) 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 cooperate 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 covenanis and
agrees that it may be subject to suspension, termination, modification or recapture
of any or all Financial Assistance in the sole discretion of the Agency if (i) an
event of & material violation of the Material Terms occur; or (i) 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.
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(m) In accordance with Section 839-a(6)(b) of the Enabling Act, the Company
covenants and agrees to annually provide a certified statement (i) enwmerating 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 fringe 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,

(n} In accordance with Section 839-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.

(0)  The Company acknowledges and agrees that a failure by the Company to 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.

Hold Harmless Provision. The Cotmpany 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 (i) liability arising from or expense incurred by the Agency’s
acquiring, reconstructing, renovating, rehabilitating, 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. The Company currently has in effect and shall maintain until the
Agency consents in writing to & termination, insurance against such risks and for such
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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)

)

(c)

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.

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.

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 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)

(b)

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 $10,000.00, Ali 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 (if) 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 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.
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3 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.

9. Naotices. All notices provided for by this 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:

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
To the Company:
Amytra Development LLC
Eldred Entertainment, LLC
Eldred Hospitality, LLC
125 Paterson Plank Road

Carlstadt, New Jersey 07072

with a copy to:
James Bacon, Esq,
P.0O. Box 575
New Paltz, New York 12561

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.  Goveming 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]
70313-006v2
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JN WITNESS WHEREGF, the parties hereto have executed this Agreement as of the day
and year first above written.

COUNTY OF SULLIVAN INDUSTRIAL
DLVLLDPMLNT‘AGL NEY

By: Edward T. Sykes, Chiefl Executive Officer

AMY TRA DLVLLOPML'N TLLC

% ﬁ#w( Agm ﬂflmay;m

By: Daniel Silna, Manager

ELDRED ENTERTAINMENT, LLC
By: Cokalo, Inc., M'm.a;,,u

O /\),;;:m/ /,;Cm Paes,

By: Daniel Silna, l"’remduu’

ELDRED HOSPITALITY, LLC
By: Noezzo, Inc,., Manager

| A@.M /;‘,., . " N, , Y}‘q"?’fv
By: Daniel Silna, President
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LIST OF APPOINTED AGENTS?

1. Myhren Builders Inc.

2. LaBossiere Associates Inc.

3,

4.

10.

! Appointed Agents as of March 8, 2021

2 FOR EACH AGENT APPQINTED BY THE COMPANY, A NYS FORM $T-60 MUST BE COMPLETED AND
FILED BY THE COMPANY WITH THE NYS DEPARTMENT OF TAXATION AND FINANCE IDA UNIT
INDICATING THE APPOINTMENT OF SUCH AGENT OF THE COMPANY.



EXHIBIT
548 Broadway =
Monticello, New York 12701
{845) 428-T575
(B45) 428-T577
TTY 7114

COUNTY OF

SULLIVAR
November 18, 2019 INDUSTRIAL
DEVELOPMENT
AGENCY .

 To Whom It May Concerr:

Re:  New York State Sales and Use Tax Exemption =
County of Sullivan Industrial Development Agency with Amytm Development
L.LC, Eldred Entertainment, LI.C and Eldred Ilospnalny, LLC
(collectively, the “Company™) — Project

Pursuant to TSB-M-87(7) issued by the New? “York ‘S‘Latv:, Department of Taxation and
Finance on April 1, 1987, you have requested a Icttc:r from the County of Sullivan Industrial
Development Agency (“Agency”) containing the. mform&tmu required by said policy statement
regarding the sales tax exemption with respect to- the pmchﬂe lease or rental of building materals,
furniture, fixtures, equipment and supplies to bé used in conmection with the reconstruction,

renovation, rehabilitation, installation and Lqmppmg of the following described Project by the
Company:

(i) reconstruction, renoyation, rehabilitation, installation and equipping of a
former restaurant and mmel facility to include (a) approximately 3,064 square
foot area of evem space (“Event Space”); (b) approximately 10,629 square foot
of restaurant space {*Restaurant™); () approximately 6,953 square foot of office
space (“Officc:’j’) and (d) approximately 29,536 square foot of accommodation
space _(“lnn together with Event Space, Restaurant collectively the,
" Buﬂdmg”) situate on two (2) parcels of real estate, the first consisting of
approximately 37.93% acres located at 1040 Route 55, Town of Highland
”.,‘,‘_(?‘Toj 1), County of Sullivan (“County”), State of New York and identified on
 the’ *own tax map as Section 4, Block {, Lot 3.1 and the second consisting of
'vdpprommatcly 2+ acres being a portion of the 435.944 acre parce! identified on
%~ the Town tax map as Section 4, Block 1, Lot 2 ("Land™); (11) construction and
" equipping of the Building; (i1i) construction and installation thereon and therein
of certain fumiture, fixtures, machinery, equipment and tools (“Equipment”);
(iv) construction of improvements to the Building, the Land and the Equipment
(collectively, the Building, the Land and the Equipment are referred to as the
“Facility” or the “Project’™; and (v) lease of the Project from the Agency to the .
Company.

* This Sates Tax Exemption Letter shall not be used to abate sales tax on purchases of motor vehicles.

- This institution is an egual opportunity provider, employer and lender. Ta file a eompilain of digsorimination, witte: US0A, Office of the Assistant Secretary for
Civil Rights, 1400 Independence Avenue, SW, Washinglon, .0, 20250-9410 or call (866) §32.9992 {voice), {202) 890-7447 (fax); ur program intake@usda.gov {email



By its resolution on April 20, 2018, as supplemented by its resolution on November 18,
2019, the Agency, a corporate governmental Agency constituting a body corporate and politic and
a public benefit corperation and a governmental agency of the State of New York appointed the
Company as its agent 1o construct the Project,

This is to certify that purchases, leases or rentals by the Agency, through its pgent, the
Company, of materials to be incorporated into the Project and purchases, leases or @mxté"l of
supplies, tools, equipment, or services necessary to reconstruct, renovate, lehdbthtfffé:”m 1n§tall and
equip such Project are exempt from any sales or use tax imposed by the Stcﬂc ui Ncw York and
‘any governmental instrumentality located within the State of New York. k

U\

It is further certified that since the Agency is a public benefit mrpuralmn nelthEl 1t, nor

the Company as its agent, is required to furnish an “Exempt Organization C ertificate” in order to
secure exemption from sales or use tax for such items,

A copy of this letter retained by any vendor or saelrlét toﬂhcﬁﬂompauy as agent for the
Agency, may be accepted by such vendor or seller as a “dratéfiient and additional documentary
evidence of such exemption” as provided by New York Tax Ldw 1132{c)(2), thereby relieving
such vendor or seller from the obligation to collect® salﬂéixgr use tax upon purchases or rentals of
such materials, supplies, tools, equipment, or 5&1:\/10*:;3 By the Agency through its agent, the
Company.

In the event you haw, any qucstmns w;lh respect to the above, please do not hesitate to
contact me.

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

o IR=1er

By: Edward T. ‘Shkes, Chief Executive Officer




EXHIBIT
L

PAYMENT IN LIEU OF TAXATION AGREEMENT

THIS PAYMENT IN LIEU OF TAXATION AGREEMENT (" Agreement”), made the 1% day
of July, 2018, by and among the COUNTY OF SULLIVAN INDUSTRIAL DEVELOPMENT
AGENCY, a corporate governmental agency consiituting a body corporate and politic and a public
benefit comoration of the State of New York, having its principal offices at One Cablevision:
Center, Ferndale, New York 12734 (“Agency™), AMYTRA DEVELOPMENT LLC (“Amytra™,
ELDRED ENTERTAINMENT, LLC (“Eldred Entertainment™) and ELDRED HOSPITALITY,
LLC, each a New York limited liability company, with a mailing address 125 Paterson Plank Road,
Carlstadt, New Jersey 07072 (“Eldred Hospitality” and together with Arnytra and lemd
Emcr‘calmﬂcnt collectively referved to as, the “Company™).

RECITALS

WHEREAS, Title 1 of Article 18-A of 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
New York ("State™); and

WHIEREAS, 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, reconsiruct, lease, improve, maintain, equip
and sell land and any building or other improvement, and all real and personal properties,
including, but not limited to, machinery and equipment deemed necessary in connection therewith,
whether or not now in existence or under construction, which shall be suitable for manufacturing,
warehousing, research, commercial or industrial facilities, in- order to advance job opportunities,
health, general prosperity and the economic welfare of the peopie of the State and to improve its
standard of living; and

WHEREAS, the Enabling Act further authorizes each such ageney 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
560 of the Laws of 1970 of the State (collectively referred to as the "Act") created the Agency
which is emnpowered under the Act to undertake the providing, financing and leasing of the facility
described below; and

WIHEREAS, on or about March 19, 2018, the Company presented an application
(“Application”) to the Agency, a copy of which is on file at the office of the Agency, requesting
that the Agency consider undertaking a project consisting of the: (i) reconstruction, renovation,
rehabilitation, installation and equipping of a former restaurant and motel facility to include (a)
approximately 3,064 square foot area of event space (“Event Space™); (b) approximately 10,629
square foot of restaurant space (“Restaurant”™); (c) approximately 6,953 square foot of office space
(“Office™); and (d) approximately 29,536 square foot of accommodation space (“Inn” together
with Event Space, Restaurant collectively the, “Building™) $itwate on one (1) parcel of real estate -



consisting of approximately 37.93 acres located at 1040 Route 55, Town of Highland {*Town™),
Highland, County of Sullivan (“County™), State of New York and identified on the Town tax map
as Section 4, Block 1, Lot 3.1 (“Land™); (if) construction and equipping of the Building; (iii)
construction and installation thereon and therein of certain furniture, fixtures, machinery,
equipment and tools (“Equipment™); (iv) construction of improvements to the Building, the Land
and the Equipment (collectively, the Building, the Land and the Equipment are referred to as the
“Facility™ or the “Project”); and (v) lease of the Project from the Agency to the Company; and

WHERFEAS, in order to Induce the Company to develop the Project, the Agency is willing
to enter into a lease/leaseback transaction involving a lease of the Project from the Company to
the Agency (“Lease Agreement”) and a lease of the Project from the Agency to the Company
{(“Leaseback Agreement™); and

WHEREAS, pursuant to Section 874(1) of the Act, the Agency is exempt from the payment
of taxes imposed upon real property and improvements owned by it or under its jurisdiction,
control or supervision, other than special ad valorem levies, special assessments and service
charges against real property which are or may be imposed for special improvements or special
district improvements; and

WHEREAS, the Agency and the Company deem it necessary and proper lo execute and
deliver to the Agency this Agreement making provision for payments in lieu of taxes by the
Company for the benefit of the County and certain municipalities and taxing jurisdictions located
therein (collectively referred to as the "Taxing Jurisdictions”); and

WHEREAS, 8]l agreements of the Agency and the Company relating to payments in lieu of
taxes shall be governed by this Agreement.

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

1. Exemption From General Ad Valorem Property Taxes. Subject to the completion and
filing by March 1, 2019 ("Taxable Status Date"} of the State Form RP-412-a Application
For Real Property Tax Exemption ("Exemption Application") under Section 412-a of the
State Real Property Tax Law and Section 874 of the Act, the Facility shall be exerpt from
real estate taxes commencing with the July 1, 2019 School year and the January 1, 2020
County and Town tax year. For the purposes of the foregoing "Real Estate Taxes" shall
mean all general ad valorem real property taxes levied against the Facility by the Taxing
Jurisdictions, The Company shall provide the Agency the information necessary for the
completion and filing of the Exemption Application and the Agency shall file the
Fxemption Application within thirty (30) days of the execution and delivery of this
Agreement. Notwithstanding anything contained herein or in the Lease Agreement and the
Leaseback Agreement to the contrary, in the event the exemption from Real Estate Taxes
is denied for any reason, the Company shall pay (and hereby agrees to pay, subject to the




Company's right to challenge the underlying assessments on the Facility pursuant to §10
hereof) all Real Estate Taxes levied upon the Facility as they become due. After giving
written notice to the Agency, the Company may in good faith contest the denial of the
Exemption Application, provided that (i) the Facility continues to qualify as a "project”
under the Act; (ii) neither the Facility nor any part of or interest in it would be in any danger
of being sold, forfeited or lost; or (iii) neither the Company nor the Agency, as a result of
such contest, shall be in any danger of any civil or criminal liability. The Company hereby
waives any claim or cause of action against the Agency, and releases the Agency from any
linbility to the Company, arising from the denial of an exemption from Real Estate Taxes
except to the extent that such denial results solely from the failure of the Agency to timely
file the Exemption Application with the appropriaie assessors or Boards of Assessment
Review by the Taxable Status Date.

Agreernent to Make Payments in Lieu of Taxes. As long as the Agency holds a leaschold
interest in the Facility, the Company agrees to pay amnually to the Agency at One
Cablevision Center, Ferndale, New York 12734, or at such other address as shall be
designated from time to time by the Agency, annual payments in Heu of taxes (each a,
"PILOT Payment") computed in accordance with this Agreement,

Computation of PILOT Payments, PILOT Payments shall be made in the amounts and in
the manner contemplated by this |3 on account of the following premises located in the
Town:

Section - Block - Lot
4-1-31

(a) Total Value Subject to PILOT, The total value subject to PILOT (“TVSP™) shall
be the following amounts for the following years:

Payment Date
February 1, 2020
Fabruary 1, 2021
February 1, 2022
February 1, 2023
February 1, 2024
February 1, 2025
February 1, 2026
February 1, 2027
February 1, 2028
February 1, 2029
February 1, 2030
February 1, 2031

improvement  Total Value
Improvement Exemption Exemption Value Net of  Subjectto

Present Vajue Value Percentage Amount Exemption PILOT
$ 2,257,475 N/A N/A N/A N/A & 2,257,475
$ 2,257,475 5 8,500,000 100.00% $ 8,500,000 b 0.00 § 2,257,475
$ 2,257,475 $ 8,500,000 100.00% % 8,500,000 P 0.00 § 2,257,475
$ 2,257,475  § 8,500,000 100.00%  $ 8,500,000 & 0.00 $ 2,257 475
$ 2,257.475 $ 8,500,000 100.00% % 8,500,000 $ 0.00 § 2257475
$ 2,257,475  $ 8,500,000 100.00% $ 8,500,000 $ 0.00 § 2,257,475
$ 2,257 475 $ 8,500,000 90.00% $ 7,650,000 $ 850,000 B 3,107.475
$ 2,257,475  $ 8,500,000 80.00% % 6,800,000 $ 1,700,000 % 3,957,475
$ 2,257,475 8,500,000 70.00%  § 5,950,000 $ 2,550,600 % 4,8074/5
$ 2,257,475  §$ 8,500,000 60.00%  $ 5,100,000 $3,400,000 % 5657475
$ 2,257,475 % 8,500,000 50.00% % 4,250,000 $ 4,250,000 § 6,507,475
$ 2,257,475  § 8,500,000 40.00% $ 3,400,000 $ 5,100,000 § 7,357,475



February 1, 2032 $ 2,257,475
February 1, 2033 § 2,257,475
February 1, 2034 § 2,257 475
February 1, 2035 § 2,257,475

$ 8,600,000 30.00% $ 2,650,000 $ 5,950,000 § 8,207,475
$ 8,500,000 20.00% $ 1,700,000 $ 6,800,000 $ 9,057,475
$ 8,500,000 10.00% $ 850,000 $ 7,650,000 § 9,907,475
$ 8,500,000 0.00% 3 0.00 $ 8,500,000 $10,757 475

(b)

(c)

(d)

Calculation of Annual PILOT Pavment. The calculation of the annual PILOT
Payments shall be made as follows:

(i) The TVSP shall be multiplied by the equalization rate as defined in §3(c)
hereof, and

(i)  The annual PILOT Payment shall be determined by multiplying the amount
derived in §3(b)(i) hereof by the tax rates identified in §3(d) hereof,

Equalization Rate. The equalization rate to be used in making the computation
contemplated by §3(b)(i) hereof shail mean the equalization rate for the Town used
by the County to alocate and levy County taxes in connection with the January 1st
tax roll immediately preceding the due date of the PILOT Payment. In the event
that the equalization rate shall exceed one hundred (100%) percent, the equalization
rate used in making the computation contemplated by §3(b)(i) shall be one hundred
(100%) percent,

Tax Rates. For the purposes of determining the amount of the PILOT Payments as
contemplated by §3(b)(ii) hereof, the tax rates for each Taxing Jurisdiction shall
mean the last tax rate used for levy of taxes by each such jurisdiction. For County
and Town purposes, the tax rates used to determine the PILOT Payment shall be
the tax rates relating to the calendar year which includes the PILOT Payment due
date. For School tax purposes, the tax rates used to determine the PILOT Payment
shall be the rate relating to the School tax year which began in the calendar year
immediately preceding the year in which the PILOT Payment is due. The chart
which follows sets forth the years of the overall fifteen (15) year period governed
by this Agreement; the date that a PILOT Payment is due and the appropriate tax
periods utilized in determining the tax rates for computing the PILOT Payment:

Year

School Fiscal Year County & Town

Beginning

PILOT Payment
Due Date

Pre-
Opening

February 1, 2020 July 1, 2019 January 1, 2020

1

February 1, 2021 July t, 2020 January 1, 2021

2

February 1, 2022 July 1,2021 January 1, 2022

3

February 1, 2023 July 1, 2022 January 1, 2023




February 1, 2024

July 1, 2023

Jamuary 1, 2024

February |, 2025

July 1, 2024

January 1, 2023

February 1, 2026

July 1, 2025

January 1, 2026

February 1, 2027

July 1, 2026

January 1, 2027

February 1, 2028

July 1, 2027

January 1, 2028

February 1, 2029

July 1, 2028

January 1, 2029

February 1, 2030

Tuly 1, 2029

January 1, 2030

February 1, 2031

July 1, 2030

January 1, 2031

February 1, 2032

July 1, 2031

January 1, 2032

February 1, 2033

Tuly 1, 2032

January 1, 2033

February 1, 2034

July 1, 2033

January 1, 2034

15

February 1, 2035

July 1, 2034

January 1, 2035

Other Agreements Relating to PILOT Payments. The Agency shall remit to the Taxing
Jurisdictions amounts received hereunder within thirty (30) days of receipt and shall
allocate the PILOT Payments among the Taxing Jurisdictions in the same proportion as
normal Real Estate Taxes would have been allocated but for the Agency's involvement.

The PILOT Payments provided for herein shall commence as of February 1, 2020 which
includes a year of construction followed by the first (1st) year of an approximately fifteen
(15) year period in which the Company is to receive tax benefits relative to the Facility. In
no event shall the Company be entitled to receive tax benefits relative 1o the Facility for
more than the period provided in this Agreement. The Company agrees that it will not seek
any tax exemption for the Facility which could provide benefits for more than the periods
provided for in this Agreement and specifically agrees that the exemptions provided for in
this Agreement, to the extent actually received (based upon the number of years elapsed),
supersede and are in substitution of the exemptions provided by §485-b of the Real
Property Tax Law ("RPTL"™. Tt is hereby agreed and understood that the Taxing
Jurisdictions can rely upon and enforce this waiver to the same extent as if it were
signatories hereto,

Determination of TVSP. The Agency and the Company have agreed upon the TVSP of
the Facility. Such valuation was made without regard to the actual cost of construction of
improvements to be made at the Facility. Such valuation shall not be increased or
decreased if the Facility or any related work on or improvements are completed in
substantial conformity with the plans and specifications. If there is a substantial change
relating to the Facility or any related work or improvements during the construction phase,
the Agency may redetermine the improvement value of the Facility. An increase or




decrease in building size shall not be deemed to be a substantial change, uniess such
increase or decrease is more than eight hundred twenty (820) square feet.

Valuation of Additions to the Facility. If there shal] be an addition constructed to the
Building, or if there shall be any additional buildings or other structures constructed on the
Land, the Company shall promptly notify the Agency of such addition ("Addition"). The
notice to the Agency shall contain a copy of the application for a building permit, plans,
specifications, and any other relevant information that the Agency may request. Upon the
earlier of substantial completion, or the issuance of a Certificate of Occupancy, there shall
be an increase in the TVSP. The Agency shall notify the Company of any proposed
increase in the TVSP caused by such Addition. Absent an agreement to the contrary, the
TVSP of any Addition shall be subject to calculation of PILOT Payments in the manner
established by Y3 hereof. If the Company shall disagree with the Agency's determination
of TVSP for any Addition, then and in that event the TVSP shall be the assessed value of
the Addition determined by the Town Assessor.

Employment Obligations.

(2)  Employment Goals.
(1) Employment Goal Definitions: For the purposes of this Agreement, the
following terms shall have the meaning set forth in each definition:

(1 "Employee" shall mean a person first employed by the Company at
the Facility on or after October 1, 2018.

(2) “full-Time Equivalent Employee" or "FTE" shall mean an
employee who works forty (40) hours in any seven (7) day period at the
Facility.

(3) *Base Compensation" shall be determined in accordance with the
provisions of the Fair Labor Standards Act.

(# "At the Facility” shall mean that an FTE is employed primarily at
the Facility.

(iiy  FTE Employment Goals: The Company agrees that an FTE-employment
goal of eighteen (18) jobs shall be maintained for the peried October 1, 2019
to September 30, 2020 and thereafter for such annual period throughout the
term of this Agreement.

The Company shall file with the Agency not later than November 1, 2019
and on November 1st of each year thereafter a statement certified under cath
setting forth the actual FTE's employed at the Facility for the preceding
October 1% to September 30" period (each an “Employment Year’). Such
statement shall contain such additional information as the Agency may
reasonably request. The Company shall make available to the Agency such



(i)

information as it may request to verify the information provided to the
Agency including, but not limited to State and Federal employment tax
forms and payroll records of the Company. "Actual average FTE -
employment” shall be determined by adding the actual FTEs emaployed in
each month of the applicable Employment Year and dividing such sum by
twelve (12). ‘

Coraputation of PILOT Payment if FTE Goals Not Attained: In the event
the FTE goal is not attained with respect io the October 1* to September
30™ period preceding any PILOT Payment due date, the amount due
(“Adjusted PILOT Payment™) shall be the amount calculated in 93(b)
above, plus an amount equal to the tax calculated as if an exemption under
RPTL §485-b were in effect, less the amount calculated in §3(b), times the
percentage:

(1) the numerator of which is equal to eighteen (18) minus the actual
average FTE employment for the prior Employment Year, and
(2)  the denominator of which is eighteen (18).

By way of example, if in fiscal year 10/1/2022 to 9/30/2023 (1) the actual
average FTE employment is fifteen (15); (i) the Town equalization rate
used by the County to allocate 2024 taxes is one hundred (100%) percent,
(1ii} the Town combined school, county and town rate relating to the
9/1/2023 school tax and 1/1/2024 county and town tax bills is $40.00 per
$1,000.00 of assessed value (iv) the assessed value of the Facility on the
Final Assessment Roll is $9,000,000 full value; (v) $7.500,000 of
improvement value would have been eligible for the §485-b exemption at a
rate of forty (40%) percent, then the Adjusted PILOT Payment due the
Taxing Jurisdictions would be computed as follows:

PILOT Payment

PILOT Payment = TVSP x Equalization Rate x tax rates
$£90,299,000 = $2,257,475 x 100% x $40.00

Tax under 8485b

$240,000,000 = [$9,000,000 ~ [$7,500,000 x 40%)] x §40.00



(b)

Adjusted PILOT Payment

Adjusted PILOT Payment = PILOT Payment + [(tax under §485b - PILOT
Payrnent amount) x Percentage of Underemployment]

$115.254,157 = $90,299,000 + {($240,000,000 - $90,299,000) x 16.67%)]

Tn no event shall the Adjusted PILOT Payment exceed the amount payable
if the Facility were subject 1o taxation and a §485-b exemption had been
granted to eligible portions of the Facility.

Job Posting and Hiring Requirements, The Company agrees that it shall comply
with the provisions of General Municipal Law §858-b which requires that unless
otherwise provided by collective bargaining contracts or agreements, new
employment opportunities created as a result of projects of the Agency shall be
listed with the administrative entities of the service delivery area created by the
Workforoe Investment Act of 1998 (P.L. 105-220) (formerly the Federal Job
Training Partnership Act (P.L. No. 97-300)) (“W1A") serving County and the State
Department of Labor Community Services Division. Except as otherwise provided
by collective bargaining contracts or agreements, the Company will first consider
for new employment opportunities persons eligible to participate in the WIA
program who shall be referred by administrative entities of the service delivery area
servicing County or by the State Department of Labor Community Services
Division.

The Company acknowledges that it is not now bound by the provisions of collective
bargaining contracts or agreements which limit or restrict the Company from listing
such employment opportunities or from giving first consideration to persons
eligible to participate in job training partnership act programs. The Company
agrees not to enter into any collective bargaining comtracts or agreements which
create such restriction or limitation unless the union or employee organization with
which the Company shall negotiate a collective bargaining contract or agreement
has a bona fide program for apprenticeship in such union or has a comparable
program for providing employment opportunities to persons eligible to participate
in such WIA programs under apprenticeship programs conducted by such union or
employee organization. The Company agrees that any agreement which creates or
imposes or changes any such restriction or limitation shall be first submitted to the
Agency for review prior to ratification of such agreement. The Company shall
provide the Agency with copies of collective bargaining contracts or agreements
hereinafter executed.

The Company shall submit to the Agency a statement of the manner in which the
Company has complied with the provisions of this section of this Agreement. Such
statement (together with documentation of each such referral and plan of hiring)



(c)

(d)

shall be made under oath and shall be submitted no later than December st (or
such other date as the parties shall agree) of each year of this Agreement. After an
audit by the Agency and a determination that there has been a failure for a period
of two (2) years to list such job opportunities as herein provided or to hire and retain
petsons eligible for WIA programs without a reason for the failure to do so shall
give rise to a presumption of intentional noncompliance with the provision of this
section.

Equal Opportunity Requirements, During the term of this Agreement, the
Company shall be in compliance with the County "Equal Opportunity Policy
Statement,” providing equal employment opportunity without regard to age, race,
religion, creed, color, and other non-merit factors in compliance with State and
federal laws.

Defaults and Remedies Relating to Employment Obligations, The fotlowing
remedies shall apply to Employment Obligation defaults:

(1) Employment Goal Filing: If the Company shall fail to file a certification of
FTE's employed as required by §7(a)(ii) prior to the time such statement is
required to be filed with the Agency, the Agency may make the calculation
of the PILOT Payment based on no FTEs for the affected year and the
amount so calculated shall be paid. If the Company thereafter files such a
statement and the filing results in a determination that the Company has
made an overpayment, the Agency shall refund to the Company an amount
equal to ninety (90%) percent of the overpayment, less the actual costs
incurred by the Agency to enforce this provision of this Agreement. In the
Agency's sole discretion, such refund may be applied as a credit against the
next succeeding PILOT Payment(s).

(i)  Employment Eligibility Requirements: If the Company fails to provide
information reasonably requested by the Agency necessary to determine the
eligibility of one or more persons to be considered as an FTE, the Agency
may, upon fifteen (15) days’ notice to the Company, compute the PILOT
Payment as if the person(s) were not eligible FTEs. No calculation so made
shall be subject to recomputation.

(i)  Compliance with Other Hiring Requiremenis: If the Company shall fail to
comply with the Job Posting and Hiring Act requirements set forth in §7(b)
or the Equal Opportunity requirements set forth in §7(c), the Agency, upon.
fifteen (15) days® notice to the Company, may disaljow in the calculation of
the PILOT Payment any employees hired in violation of the foregoing
requirements.

(ivy  Intentional Non-Compliance: [n the event of a finding by the Agency of



9.

intentional non-compliance with the Job Posting and Hiring requirements
set forth on §7(b), or the Equal Opportunity requirements set forth in §7(c),
the Agency may compute the PILOT Payment by adjusting the exemption
amount to the level of exemption the Project would have received if eligible
for exemption under RPTL §485-h.

(v}  Continuous Underemployment: If the Company shall fail for a period of
two (2) consecutive years to employ at least two (2) FTEs for each year, the
Agency may compute the PILOT Payment by adjusting the exemption
amowt to the level of exemption the Project would have received if eligible
for exemption under RPTL §485-b. Such an adjustment shall relate to the
exemnption level only, and not the TVSP.

(vi)  Payment Required: Timely payment of all amounts due shall be made by
the Company notwithstanding any dispute related to the calculation of the
PILOT Payment.

(vil) Condition Precedent to Suit: It shall be a condition precedent to the
institution of any action or proceeding by the Company against the Agency
with respect to the caleulation of any amount claimed to be due the Agency
that all amounts claimed to be due shall have been paid to the Agency by
the Company prior to the institution of such action or proceeding.

Additional Payments. In addition to the PILOT Payments to be made by the Company to
the Agency pursuant to this Agreement, the Company shall pay to the Agency all special
assessinents, special ad valorem levies, and any other charges for which the Agency shall
be liable and for which it is not wholly exempt from taxation. Such payments shall be
made within ten (10) days after the date upon which a bill shall be rendered by the Agency
to the Company. Such charges shall be paid without adjustment, exemption or other
deduction provided; in each case, however, to the Company’s right to obtain exemption
and credits, if any, which would be afforded a private owner of the Facility. The Company
hereby authorizes the Agency to request that any Taxing Jurisdiction bill the Company
directly for all special assessments, special ad valorem levies and any other charges for
which the Agency shall be liable and for which it is not wholly exempt from taxation. In
the event the Company is directly billed for such charges, the Company shall pay such
charges within the time in which such statement or bill may be paid without interest or
penalty,

Repregentations and Warranties.

(a) The Company is duly authorized under all applicable provisions of law to enter into
and perform this Agreement. The Company’s entry into and performance of this
Agreement will not violate any applicable provisions of law and will not result in a
breach of or a default under any agreement of instrument to which the Company is



10.

11

12.

13.

a party and will not result in the creation of any lien, charge or encumbrance upon
any of the assets of the Company under any such agreement or instrument.

(b) The Company is not a party to any agreement or subject to any restriction (ncluding
without limitation any agreement among or between its sharebolders or members)
that materially and adversely effects its business assets or financial condition.

(c) When executed, this Agreement will be a valid and binding obligation of the
Cornpany.

The Company’s Right to Challenge. Except as otherwise provided in this Agreement, the
Company shall have all of the rights and remedies of a taxpayer with respect to any tax,
service charge, special benefit, ad valorem levy, assessment, or special assessment of
service charge in lieu of which the Company is obligated to make a payment pursuant to
this Agreement, as if and to the same extent as if the Company were the owner of the
Facility.

Except as otherwise provided in this Agreement, the Cornpany shall have all of the rights
and remedies of a taxpayer as if and to the same extent as if the Company were the owner
of the Facility, with respect to the assessed value of the Facility by any of the Taxing
Jurisdictions and shall be entitled to protest before and be heard by the appropriate
assessors or Board of Assessment Review, and shall be entitled to take any and all
appropriate appeals or initiate any proceedings to review the validity or amount of any
assessment.

Transfer of Facility to the Company. In the event that the Facility is transferred from the
Agency to the Company, and the Company is ineligible for a continued tax exernption
under some other tax incentive program, or any available exemptions result in a payment
to the Taxing Jurisdictions in excess of the payment computed pursuant i this Apreement,
the Company shall pay, no later than the next tax lien date (plus any applicable grace
period), to each of the Taxing Jurisdictions, an amount equal to the taxes and assessments
which would have been levied an the Facility if the Facility had been classified as fully
taxable as of the date of transfer or loss of eligibility of all or a portion of the exemptions
provided for herein.

Involuntary Termination of Agreement. To the extent the Facility is declared to be subject
to taxation or assessment by an amendment to the Act, other legislative change, or by final
judgment of a Court of competent jurisdiction, the Company’s obligations hereunder shall,
1o such extent, be amended.

Event of Default. During the term of this Agreement, the following shall be an event of
default:

{(a) ‘The failure to make PILOT Payments within the time allowed for payment, TIME
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BEING OF THE ESSENCE;

()  The adjudication of the Company as a bankrupt and the failure 10 vacate, set astde
or terminate such adjudications within ninety (90) days thereafter; '

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

(d) The appointment by any court of a receiver or trustee to take possession of all, or
substantially all, of the assets of the Company which said appointment shall not
have been discharged within a period of ninety (90) days after the filing of same;

(e) The making by the Company of an assignment for the benefit of creditors;

(1) The abandonment of the Facility by the Company for a period of thirty (30)
consecutive days or more, unless such abandonment is caused by fire or other
catastrophe, war, act of God or governmental order or decree without fault of the
Company contributing thereto; provided, however, that in the event of fire or other
catastrophe, the Company elects within ninety (90) days from the happening of
such event to reconstruct the Facility;

(g) The attachment, execution or other seizure of all or substantially all of the assets of
the Company, which such attachment, execution or other seizure is not discharged
within a period of sixty (60} days after the date of levy; or

h) The failure, refusal or neglect of the Company to perform, keep or observe any of
the terms, covenants and agreements herein contained on the part of the Company
to be performed, kept or observed.

Remedies on Default in Payment: Termination. Upon the happening of an event of default

as defined in Y13(a) hereof, the Agency may immediately terminate this Agreement without
notice to the Company and without prejudice or limitation as to all other rights or remedies
herein and/or under law or in equity. Such termination may be accomplished by terminating
the Agency’s leasehold inlerest in the Facility under the Leaseback Agreement, as
determined by the Agency and the recording of Memorandums of Termination of
Leaseback Agreement and Lease Agreement (“Termination Memorandums™) in the
County Clerk's Office shall be deemed to be delivery thereof. The Company hereby
appoints the Executive Director, Chief Executive Officer and, Chairman, each acting
individually, as its altorneys-in-fact for the limited purpose of signing any forms that must
necessartly accompany the Termination Memorandums in order for the Termination
Memorandums to be recorded. The Company acknowledges that the forepoing -
appointment is coupled with an interest and is irrevocable.
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defined in 13(b - h) hereof, if after thirty (30) days writien notice to the Company
specifying the event of default, the default shall not have been remedied within such thirty
(30 day period (or such other longer period specified in §13(b), (d), (D) and (g)), {or if,
with reasonable diligence the default cannot be remedied within such thirty (30} day peniod
(or such other Jonger period specified in §13(b), (d), () and (g)), then within such extended
period as may be reasonably required therefor) the Agency, at its option, may {ake any
action hereinafter set forth and all such remedies shall be cumulative and not exclusive:

(i) Recover damages for the breach of any covenant or condition hereof;

(ii) Seek an injunction to bar any actual or threatened violation or breach of this
Agreement;

(iii)  Seek any other remedy authorized by law or in equity; or

(iv)  Terminate this Agreement, without prejudice or limitation as to all other
rights or remedies herein and/or under law or in equity. Such termination
may be accomplished by terminaiing the Agency’s leasehold interest in the
Facility under the Leaseback Agreement, as determined by the Agency and
the recording of Memorandums of Termination of Leaseback Agreement
and Lease Agreement (“Termination Memorandums™) in the County
Clerk's Office shall be deemed to be delivery thereof. The Company hereby
appoints the Executive Director, Chief Executive Officer and Chairman,
each acting individually, as its attorneys-in-fact for the limited purpose of
signing any forms that must necessarily accompany the Termination
Memorandums in order for the Termination Memorandums to be recorded.
The Company acknowledges that the foregoing appointment is coupled
with an interest and is irrevocable.

Legal Fees on Default. If the Agency shall be required to fake any action to enforce this
Agreement ot to collect any amount due hereunder, the Company shall be liable to pay, in
addition to any other costs and expenses incurred by the Agency, its reasonable legal fees
and the reasonable fees of any experts, accountants, or other professionals retained by it,
without regard to whether the Agency shall have instituted any lawsuit or action at law or
in equity in any court or before anybody, provided such expenses were actually and
necessarily incurred.

Late charges. If any PILOT Payment is not made by the payment due date, or if any other
payment required to be made hereunder is not made when due by the last day of any
applicable cure period, the Company shall pay penalties and interest as provided herein,
With respect to PILOT Payments, if said payment is not received by the payment due date,
the Company shall pay, in addition to the PILOT Payment, a late charge equal to five
percent (5%) of the amount due plus interest on said payment equal to one percent (1%}
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per month or fraction thereof until the PILOT Payment, penalty and interest is paid in full.
With respect to all other payments due hereunder, if said payment is not received when due
or by the last day of any applicable cure period, the Company shall pay, in addition to said
payment, the greater of (a) a late charge equal to five (5%) percent of the amount due plus
interest on said payment equal to one (1%) percent per month or fracture thereot until said
payment, penalty and interest is paid in full; or (b) penalties and interest which would have
been incurred had payments made hereunder been made to the Taxing Jurisdictions.

Termination of Use. Modification. If the substantial use of the Facility shall be
discontinued by the Company, the TVSP may be modified. It is understood that the
benefits of this Agreement have been extended to the Company on the grounds set forth in
various related agreements between the parties; that new jobs at the Faciiity will be an
economic asset to the County's economy; that the creating of new jobs in the County is
considered beneficial to the well being of the County as of the date of this Agreement and
for the foreseeable future; and that the discontinuance of the subsiantial use of the Facility
by the Company would alter the purpose for which this Agreement was made. In such
event, the Apency may give notice to the Company that modification is required. 1f the
parties cannot agree on the basis of modification the Agency may increase the TVSP to an
amount not exceeding the assessed value of the Facility as determined by the Town
Assessor.

Indemnification. The Company shall indemnify, defend and hold the Agency (and its chief
executive officer, executive director, directors, officers, members, agents (except the
Company), employees, servants and their successors, representative and assigns) harmless
from all claims and labilities for loss or damage to property or any injury to or death of
any person that may be occasioned by any cause whatsoever in relation to the Project,
inciuding expenses incurred by the Agency (and its chief execulive officer, executive
director, directors, officers, members, agents (except the Company), employees, servants
and their successors, representative and assigns) in defending any claim, suit or action
which may result as a result of the foregoing.

No Reecourse, Special Obligation.

(a) 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, employees, 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 ot in
respect hereof or thereof or of any transaction contemplated hereby or thereby.

(b)  The obligations and agreements of the Agency contained hereby shall not constitute



(c)

(d)

or give rise to an obligation of the State or of the County and netther the State nor
the County 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 Facility (except for revenues derived by the Agency with respect to the
Unassigned Rights) (as such term is defined in the Leaseback Agreement).

No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shalf be sought or enforced against the Agency unless (i)
the party seeking such order or decree shall fist 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 fees and expenses, and (iii) if the
Agency refuses to comply with such request and the Agency’s refusal to coroply is
based on its reasonable expectation that it or any of its directors, officers,
employees, 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 indemmify and hold harmless the Agency and its directors, officers,
employees, members, agents (other than the Company) and representatives of the
Agency against all liability expected to be incurred as a result of compliance with
such request.

The obligations and agreements of the Company 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 Company, and not of any member, direct or indirect beneficial
owners, affiliates, pariners, shareholders, officers, directors, apents, employees or
representatives of the Company in his or their individual capacity, and the
members, direct or indirect beneficial owners, affiliates, partners, shareholders,
officers, directors, agents and employees or representatives of the Company shall
not be liable personally hereon or thereon or be subject to any personal liability or
accountability based upon or in respect hereof or thereof or of any transaction
contemplated hereby or thereby.
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(eneral Provisions.

(a)

Natices. 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 (o be given by overnight courier of national reputation
providing evidence of teceipt 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
One Cablevision Center
Ferndale, New York 12734
Attn: Chief Executive Officer
with & copy to:
GARIGLIANO LAW OFFICES, LLP
449 Broadway
P.O. Drawer 1069
Monticello, New York 12701-1069
Atin: Agency Counsel
If to the Company:
Amytra Development LLC
Eldred Entertainment, LLC
Eldred Hospitality, L1.C
125 Paterson Plank Road
Carlstadt, New Jersey 07072
with a copy to:
James Bacon, Esq.
P.O. Box 573
New Paltz, New York 12561

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.

@) Assignment. This Agreement may not be assigned by the Company, nor
shall any person other than the Company be entitled to sncceed to or
otherwise obtain any benefits hereunder without the prior written consent
of the Agency, which consent may be withheld by the Agency in 115 sole
and absolute discretion. ‘

(c) Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon the Agency, the Company and its respective permitted
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(d)

(e)

(£

(2)

()

(B

successors and assigns.

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

Seyerability. If any provision of this Agreement shall be deterinined to be
illegal and unenforceable by apy court of law or any compeient
governmental or other authotity, the remaining provisions shall be severable
and enforceable in accordance with its terms so long as this 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
Agreement,

Govemning Law; Venue, This Agreement shall be governed by and
construed in accordance with the laws of the State. The parties hereby
designate a court of proper jurisdiction located in the County as the
exclusive venue for resolution of any disputes which may arise under or by
reason of this Agreement. |

Survival of Obligations. The obligations of the Company to make PILOT
Payments and all of the Company’s indemnification obligations shall
survive any termination or expiration of this Agreement.

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

Entire Agreement. This Agreement together with the Lease Agreement and
Leaseback 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 Agreement may not
be amended in any respect except by a written amendment expressly
referring to this Agreement and executed by the parties to be bound thereby.

[REMAINDER OF PAGE INTENTIONALLY BLANK]



IN WITNESS WHEREQF, the parties hereto have executed this Agreement effective as of
the date hercof. :

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGE
- ian
By: Steve White, Chief Executive Officer™"

AMYTRA DEVELGPMENT LLC
B ALK

By: Daniel Silna, Manager

ELDRED ENTERTAINMENT, LLC

By: Cokalo, Inc.,ﬂmge‘ 4
oy /ft%\

By: Daniel Silna, President

ELDRED HOSPITALITY, LLC

By: Nogzzo, Inc., WI/]
Al S

By: Daniel Silna, President




EXHI

FORM OF NYS FORM ST-60 TO BE COMPLETED BY COMPANY
AND FILED WITH NYS IDA UNIT FOR EACH OF ITS SUBAGENTS

{Attached Next Page]



|
Depanment of Taxakian gnd Finance g
YORIC IDA Appointment of Project ST"?”%
JTATE Operator or Agent |

For Sales Tax Purposes

The industrial development agency or authority (IDA) must submit this form within 30 days Eor IDA use on
of the appointment of a project operator or agent, whether appointed divectly by the IDA or y
mdirectly by ihe operator or another agent,

IDA information i

Name of IDA 1DA preject number (use OSC nuwiribering system for projacts afler 1998) i

County of Sullivan Industrial Development Agency 480118030

Streel pdrrass Telephone number

548 Broadway {845 ) 428-7575

City Stata ZIP code Email addregs (optianal)

Maonticelio NY 12701 |

|

Project operator or agent information ]
[ Hame of IDA project aperalor or agan] Mark an Xin the box § directy Employer idontifization or Social Gecurily mumber] |
{Amytra Bevelopment LLE appainied by the IDA; ) |47-3804407 ’
Sireet address Teleprang numbar Primary operatar of agan?

125 Paterson Plank Road ( 201 ) B98-0700  Yes No [7]
City Blaw ZIF code Ema# address (oplional}

Carlstadt M 07072
Project information

Mame of project :
Tha Homestead Project :
Streef afdiass of project sile !
4-1-3.1, 4.-1-2 (portion) |
City State 210 coda fivali address (optional

Eldrad NY 1273z
Purpose of projec

recanstruction, renavation, rehabititation, installation and equipping a former restaurant and mote facility

fesctiption of goods and services intendad to be axampled fram Mew York Stale and ioee) salee and uss laxes

Goods and services to reconstiuct, renovate, rehabilitate, install and equip a restaurant and motef facility

Ol projoct operater ar Date project operator ar . Mark an X i the box d this 18 an extension to
rgent appainted {mmodyy) 042018 agent slatus eads fmmddyy) 043021 an original project:

Eytirmated value of goads and sarvices that will Be Esttmated value of Mew York State and Iocal sales and

axamin from New York State and local ssles png use tax; 21,000,000,00| use tax eéxemption pravided; 1,660.000.00

Certification: | cerlify that the abave statements are true, complete, and correct, and that ho material infarmation has been omitted, 1 |
rnake thase slatements with the knowledge that willfully providing false or frsudutent information with This document may conatitule a
felony or other crime under New York State Law, punishable by a substantial fine and possible Jall sentence. | also understand that the
Tax Department is authorized to Investigate the validity of any information entered on this dacument,

FPrint name of officer ¢or employee sigring on bahatl of the 1A Feint tittle
Jennifer M Flad b Executive Diractor
Signature .o T Daie Telephone aurtiber
AT (’( g 02-16-2021 { 845 ) 428.7575 §




NEW
YORK
STATE

Dapartiment of Taxation and Fingnge

IDA Appointment of Project

Operator or Agent
For Sales Tax Purposes

The industrial development agency or authority (IDA} must submit this form within 30 days
of the appointment of a project operator or agent, whether appointed directly by the DA or
indiractly by the operator or another agent.

DA information

ST-60

(1718)

For 1DA use only

Name ol 1DA

1DA project number (uae OFC numbering system for projects aftar 1888
County of Sullivan Indusiral Development Agericy 480118030

Eireet address
548 Broadway

Telephone number
{B45 ) 428-7575

ity
Manticeilo

Stats ZIP coge Email address foptional)
NY 12701

Project operator or agent information

tiame of IDA projest aperalar or aganl Mark &n X in the box if diractly Emplayer identification or Social Security numbar| |
Eldred Haspitaiity, LLC appainted by the I0A; 4 |82.4138139

Stten! address Telephiong numbet Primary operaior of agent?

125 Paterson Plank Road { 201 ) BOS.H700 Yas No L)
City State 2P code Email acdregs {oplianal)

Carlsladt M. Q7072
Project information

Mame of praject

The Homestear Praject

Street address of projedt sie

4-1-3.1, 4.-1-2 (portion)

Cily Stale ZiP sode Email nduress (optional)

Eldrad NY 12732

Purpnss of praject

reconstruction, renovation, rehabiiitation, instaliation and equipplng a former restaurant and motel facility

PPeserption of geads and services intended Lo be exempled from New York State and local sales Bng Use faxes

Goods and setvises to reconstruct, renovate, rehabilitate, instatt and equip a restaurant and motel facility

Crate project aperator or Date project operater o Mrek s X ity the box if this is an exlension 1o ”
agent appoitted (rardyy) 042018 agent stalys ends gmadyy) 043021 ot ofiginal project

Estmaled value of goods and oarvices that will be Estimated value of New York State and local sales and

grempt fram New York State and locsi ssles and use tax: 21.000,000.00 | use lax exemplion provided; 1,880,000.00

Certification: | certify that the abave statemants are true, complete, and correct, and that no material information has besn omitted. |
make these statements with the knowledge that willfully providing false or fraudulant information with this document may gonstitute &
telony or other erime under New York State Law, punishabie by a substantial fine and possible jail sentence, | also understand that the
Tax Department is authorized to investigate he validity of any information amerad on this document,

Jennifer M Flad

Pnnt name of officer or employee signing ot bebaif of ihe (DA Print title

Executiva Director

Slgnalure

.

;

4

Date Telephone number

_02-18-2021 { 845 ) 428-7578

L

®

i r] ¥

i
3

i



Department of Taxation and Finance

Yokk IDA Appointment of Project

TATE Operator or Agent
For Sales Tax Purposes

-
H
‘J

The industrial development agency or authority (IDA) must submit this form within 30 days For IDA use only
of the appointment of a project operator or agent, whether appointed directiy by the IDA or y
Indirectly by the operatar of another agent. b

IDA information - .

Mamea of IDA 1A project nuinber (uge OBC rumbenng systam for projects afier 1998) ’ ‘
County of Sullivan Industriat Development Agency 480118030
Sireet pddress Telephong number B )
5§48 Broadway (845 ) 428-7575
City Siate ZIP tode Eenall address (opticnal) b
Montlesilo NY 12701 :
Project operator or agent information
Mame of IDA project oparator or agent Mark an X in the hox if gireclly Employer idenification or Soria) Seowity sumber| |
Eldred Ententainment, LLG ppointed by the 1DA; (X1 {82-4185908
Sireet address Telephant number Erimary operalor or agent? : i
125 Paterson Plank Road { 201 ) 896-0700 Yos [ No []
Cily Stale ZIP code fenad address (optianal) i
Carfstadt NS 07072

Project information il
Name of project b
The Homestead Projest

Sttuut address of project sie

4-1-3.1, 4.-1.2 {partion)

Cily Stote ZiP code Email address (dplional)
Eldred NY 12732

Purpose of projeci

recanstruction, renovation, rehabilitation, instaliation and equipping a former restaurant and motel facility

Pogeriplion of goads and services intended 1o be exempied from New Yo Stale and iocal £alak and uee taxes

Goods and services to reconstruct, renovate, rehabilitate, install and eguip a restaurant and motal facility ¥

Dadss project operator or Dale project oparator or Mark an X i the box if this is an axtenaion tg <
agent appointed (mmddyy) 042018 agent stalus ends (mmddyy) 043021 an original project L
Estimated value of goods and services that will be Estimated value of New York Stale and lacsf sales and ; ‘

exempt from New York Stete and tocal sales and use tax: 21,000,000.00 ; use tax examption provided: 1,680.000.00 ! !
I

Certification; | certify that the abave statemenis are true, complets, and comect, and that no material information has been omitted. |
make {hese statements with the knowledge that wilifully providing false or fraudtlent information with this document may constitute 8
feiony or other crime undaer New York State Law, punishable by a substantial fing and possible jait sentence. | also understand that the
Tax Department is authorized to investigate the validity of any infarmation entared on this document.

Fritd nama af officer or employea gigning an bahal of the IDA Print titie ;
Jennifer M Flad _ Execulive Diractor
Signatute S roo ! } Dale Telephone number v
Co gt L) 02162021 |( 845 ) 4287575

{... } Wi i“ L ) LA 4 :



EXHIBIT 4(g)

NYS FORM ST-340
TO BE COMPLETED AND FILED ANNUALLY BY COMPANY

[Attached Next Page]



Youk  Annual Report of Sales and Use ST"?’ﬁg
STATE  Tax Exemptions Claimed by
' Agent/Project Operator of Industrial
Development Agency/Authority (IDA)

For period ending December 31, ________ (entor yean

Project information

Name of HDA agent/project aperaler Emplayer idamtification number (Eik)
Amytra Development LLC 47-3804407

Slraet addrass Telephona nimbear

125 Paterson Plank Road { 201 ) 898-0700

City State ZIP code

Carlstadt N 07072

MName of IDA Name of projeet DA project number
County of Sullivan Industrial Development Agency | The Homestead Project 480118030

Streel addrass of project sile
4.-1-3.1, 4.-1-2 (portion)

City Gtate ZIP cate
Eldred NY 12732
Date project began Complation date of project

Actual [:J Expected D

Total sales and use tax exemptions (actuaf tax savings; not tatal PUIChATES) v e e $

Representative information (not required}

Aulherized reprasentative, i any Titte
Streef address Telephene number
{ )
Cley State ZIP code
Certification

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

Frint rame of officar, emplayea, or authorized representative Tille of perapn signing

Signature Dale

i you do not annually file a complete report, we may remaove your authorlly to act as an IDA agent/project operator.

Matil compisted report to:

NYS TAX DEPARTMENT
DA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227-08686

If not using U.8. Mail, sea Publication 55, Designated Private Delivery Services,




EXHIBIT 4(h)-1
NYS FORM 8T-123
FOR
COMPANY

[Attached Next Page]
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New Yark State Depariment of Texation and Finance
New York Stapte Sa:!es and Use Tax ST""1 2 3
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 setter. Bo not use this farm to purchase motor fuel or diesel mator fuel exernpt
from tax. Sea Form FT-123, IDA Agent or Project Operator Exempt Purchase Certificate for Fuel,

Name of sekier Name of ageni or project operator

Amytra Development LLC
Hireo! adorass Stres! addrass

_ 125 Paterson Plank Road
City, town, or village State 2P code Lity, town, ar village State 218 eoda

Catlstadt NJ4 07072

Agent or project operaior safes ax 1D number (soo instructions)

A7-3804407

Mark an Xin ona: D Single-purchase certificate Blanket-purchase cerificate (valid only for the praject listed below)

Ta the seller:

You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the 1DA or agent
or project operator of the DA was the purchaser.

Project information

| cettify that | arm a duly appointed agent or project operator of the named IDA and thet | am purchasing the tangible persopal proparty or services for use
in the following (DA project and that such purchasas gualify as exernpt from sales and use taxes under my agreement with the DA,

Name of IDA

Caunty of Sullivan Industrdal Development Agency

Name of project 1DA projec! nufabar (use D80 number}
The Homestead Project 480118030

Street address of project site

4.-1-3.1, 4.-1-2 {partion)

City, town, or vidage State ZIF code
Elired NY 12732
Enter the date that you were appointed agent or Enter the date that agent or project operator

pEoject OPEratar (mmAddy) s 04 / 20 / 18 |stawsends {TRVAIN) +viveeierrimnereninrnererenreses / /

Exempt purchases
{Mark an X in boxes that apply)

D A. Tangible personal properly or services (other than utility services and motor vehicles or tangible personal property
installad in a qualifying mator vehicle) used to complete the project, but not to operate the complated project

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

D C. Motor vehicle or tangible personal propery installed in & qualifying motor vehicle

Certification: | certify that the above statemeants are true, complate, and corred, 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 Jocal sales or use {axes do not
apply to a transaction of transactions for which | tendered this docurnent and that willfully issuing this document with the intent to evade any such tax
may conatitute a falony or othar arime undar New York State Law, punishable by a substantial fine and a possible jail sentence. | undarstand that this
document Is 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
deemead a dosurment reguired ta be filed with the Tax Depardrment for the purpose of prosecutlon of ofensss, | also understand that the Tax Department
is authorized to investigate the validity of tax exclusions or examptions claimed and the accuracy of any information entered on this dosument.

Signature of purchaser ar purchaser's representative (include tive end refationship) Data

Type ar print the name, tite, and relationship that appear in the signatura box




~ New York State Sales and Use Tax - ST-123
IDA Agent or Project Operator (7/14)

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

This certificate is not valid unless all entrles have been completed.

Note: To be completed by the purchaser and given {o 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 Cperator Exempt Purchase Cerdificate for Fuel,

Natrne of sellet Name of agent or project opetator

Eldred Entertainment, LL.C
Streel addrass Street address

125 Paterson Plank Road
Gity, town, or village Siate ZIP coda City, town, or viliage State ZIP code

Carlstadt NJ Q7072

Ageni or project oparator sales 1ax 10 aumber (see instructions)
B2-4165088

Mark an X I one: [:] Single-purchase certificate Blanket-purchase celificate {(valid only 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 bilt or invoice that the 1DA or agent
or project operator of the iDA was the purchaser.

Project information

{ cartify that { am a duly appointed agent or project operatar of the nated IDA and that | am purchasing the tangittle personal praperty or services for use
in the fallowing 1DA project and that such purchases qualify as exempt from sales and use taxes undar my agreement with the IDA,

Mama of 1DA

County of Sullivan industrial Development Agency

Name of project DA project number {use GSC number)
The Homestead Project 480118030

Street address of project sile
4.-1-3.1, 4.-1-2 {portion}

Gly, town, or viTIage Gtate ZIP code
Eldred NY 12732
Enter the date that you were appainted agent of Enter the date that agent or project eperator

pIoject Operator (mmvddAy) . ....oeeeceeeseeenn. 04 / 20 / 18 |stetusends Bt RO / /

Exempt purchases
{Mark an X in boxes that apply)

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

[::] B. Cettain utility services (gas, propane in containers of 100 pounds or more, slecticity, refrigeration, or steam)
used to complete the project, but not to operate the complated project

[:l C. Motor vehicle or tangible personat property installed in a qualifying motor vehicle

Certification: | cerify that the above staternents are true, complate, and correct, and that no material infarmatian has hean omitted. | make these
staternents and issue this exemption cerificate with the knowledge that this document provides evidenca that state and local sales or use taxes do not
apply to a transaction or transactions for which | tendered this dasument and that willfully issuing this document with the intent to avade any such tax
may constitute a felony ar other orime under New York State Law, punishable by a substantiat fine and a possible aii sentence. | undarstand that this
dacument is required to be filed with, and delivared to, the vendor as agent for the Tax Dapariment for the purposes of Tax Law section 1838 and is
deemed a document required to be filed with the Tax Deparment for the purpose of prosecution of offenses. | alse understand that the Tax Department
is authorized to investigate the vafidity of tax exclusions or exemplions claimed and the aceursey of any information entered on this document,

Signature of purchaser or purchaszer's representative (include fith i refalionship} Date

Type or print the narse, titls, and ralationskip that appear in the signature bax




New York State Sales and Use Tax ST-123
IDA Agent or Project Operator (714

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

This certificate is not valid untess 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 fuef or diesel motor fuel exempt
fram tax, See Form FT-123, 1DA Agent or Project Operator Exempt Purchase Cartificate for Fusl,

Narne of geller Name of agent or project operator

Eldred Hospitality, LLC
Street addrass Sreet addrass

125 Paterson Plank Road
iy, town, or village State ZIP code City, town, of village State ZIF code

Carlstadt N g7072

Agent or project operator sales @ax 10 number (see instructions)

82-41308130

Mark an Xin cne: D Single-purchase cartificate Blanket-purchase certificate {valid only for the project iisted below)

To the aeller:

You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the 1DA or agent
or project operator of the 1DA was the purchaser,

Project information

{ certify that { am a duly appointed agent or project operater 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 ang use taxes under my agreement with the 1DA,

Naine of IDA

County of Sullivan Industrial Development Agency

Name of projact 1DA projact number fuse Q36 numiber)
The Homestead Project 4801118030

Strezt address of project site
4.-1-3.1, 4,-1-2 (porion)

City, tawn, ot village Gtpte ZIP eoda
Eldred NY 12732
Enter the date that you were appointad agent or Enter the date that agent or project operator

praject aperator (merddAy) o 04 / 20 / 18 |statusends (MFIGHY) ©oiivrvrevnnersrsoreerineene s / /

Exempt purchases
(Mark an X in boxes that apply)

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

D 8. Certain utility services (gas, propane in containers of 100 pounds or more, electricity, refrigeration, or steam)
usad to complate the project, but nol to operate the completed project

[:] C. Motor vehicle or tangible persenal proparty installed in a qualifying motor vehicle

Certification: | certify that the above statements are true, complete, and comect, and that no material infermation has been omitted. 1 make these
staternants and issue this examption cerificate with the knowledgae that this decument provides avidenca that state and local sales or use taxes do not
apply to & transaction or transactions for which | tendered this document and that willfully issuing this docurment with the inteni to evade any such tax
may constilute a felany or other crime under New York State Law, punishable by 2 substantial ine and a possible jail sentence. | understand that this
documendt is requirad to be filad with, and dalivered to, the vandor as agant for tha Tax Daepartment for the purposes of Tax Law section 1838 and s
deemed a docurnent required to be filed with the Tax Department for the purpase of prosecution of offanses, | dlso undarstand that the Tax Department
is authorized 1o investigate the validity of tax exclusions or exermptions claimed and the accuracy of any information entered on this document,

Signature of purchaser or purchaser's representative (ncluda titte and refationship) Date

Typa or priat the hama, tilla, and ratationship that appear in the signature box
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. New York State Sales and Use Tax ST-123
IDA Agent or Project Operator e
Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

This certificate i not valid unless all entries have been compieted.
Nete: To be campleted 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,

Narma of saffar Name af agent or praject operator
Street acdrass Street adaress
Clty, town, or village Siata ZiP coda City, town, or village State ZIP code

Agent or project operator sales tax 10 number (see inglractions)

Mark an X in one: [:] Single-purchase certificate Blanket-purchase cerlificate (valid only 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 bilf or invoice that the [DA or agent
of project opearatar of the IDA was the purchaser,

Project information

| cantify that ! am a duly appointed agent or project operater of the named IDA and that | am purchasing the tangible personal property or services for uss
in the following IDA project and that such purchases qualify as exempt from sales and use taxes under my agreament with the DA,

Name of [DA

County of Sullivan Industrial Development Agency

Name of project 10A project number (use QS number)
The Homestead Project 480118030

Streat addrass of project site
4.-1-3.1, 4.-1-2 {(portion)}

Gity, own, or village Stala ZIP code
Eldred NY 12732
Enter the date that vou were appointed agent or Enter the date that agent or project eperator

project operator (mmidadAny e / status ends (mmrddiry) i / /

Exempt purchases
{Mark an X in boxes that apply)

D A. Tangible personal propery or services (other than utility sendces and motor vehicles or tangible personal property
installed in a qualifying motar vehicle) used 1o complete the project, but not to operate the compleled project

E:] B. Certain utllity services (gas, propane in containers of 100 pounds or more, electricity, refrigeration, or steam)
used to complete the projact, but not 1o operate the campleted project

E:‘ C. Motor vehicle or tangible personal propertly installed In & gualifying motor vehicle

Certification: | cerify that the above statements are frue, complete, and corract, and that ne material information has been omitted. | make thase
staternents and issue this exemption cerificate with the knowledge that this document provides evidence that state and losal sales or use taxes do not
apply to a transaction or transactions for which | tendered this document and that willfully issutng this dogument with the intent {o evade any such tax
may vonstitute a felony or other crime undar New York State Law, punishable by a substantial ine and a possible j4il senténce. | undarstand that this
document is requlred (o be filad with, and deliverad to, the vendor as agent for the Tax Departmeant for the purpeses of Tax Law section 1838 and ia
deemed a document required to be filed with the Tax Depantmant for the purpose of prosecution of offenses. | also understand that the Tax Department
Is authorized to Investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entared on this documant,

Signature of purchaser or purchasser's reprasentative Jrckuce e and relationstip) Date

Typer or print the name, titla, and retationship that appear in the signature box




AMENDED PAYMENT IN LIEU OF TAXATION AGREEMENT

THIS AMENDED PAYMENT IN LIEU OF TAXATION AGREEMENT ("Agreement”),
effective as of February 10, 2020, which amended that certain Payment in Lisu of Taxation
Agreement, made July 1, 2018 (“PILOT Agreement”) by and among the COUNTY OF
SULLIVAN INDUSTRIAL DEVELOPMENT AGENCY, = 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”),
AMYTRA DEVELOPMENT LLC (*Amytra™), ELDRED ENTERTAINMENT, LLC (“Eldred
Entertainment™) and ELDRED HOSPITALITY, LLC, each a New York limited liability company,
with a mailing address 125 Paterson Plank Road, Carlstadt, New Jersey 07072 (“Eldred
Hospitality” and together with Amytra and Eldred Entertainment collectively referred to as, the
“Company™).

RECITALS
WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York
("Enabling Act™) was duly enacted into law ag Chapter 1030 of the Laws of 1969 of the State of
New Yorl ("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 manufacturing,
warehousing, research, commercial or industrial facilities, in order fo advance job opportunities,
health, general progperity 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 as it deems advisable; and

WHEREAS, pursuant to and in connection with the provisions of the Enabling Act, Chapter
560 of the Laws of 1970 of the State (collectively referted 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 March 19, 2018, the Company presented an application
(“Application”) to the Agency, a copy of which is on file at the office of the Agency, requesting
that the Agency consider undertaking a project consisting of the: (i) reconstruction, renovation,
rehabilitation, installation and equipping of a former restaurant and motel facility to include (&)
approximately 3,064 square foot area of event space (“Event Space™); (b) approximately 10,629
square foot of restaurant space (“Restaurant™); (¢) approximately 6,953 square foot of office space



(“Office”); and (d) approximately 29,536 square foot of accommodation space (“Inn” together
with Event Space, Restaurant collectively the, “Building”™) situate on one (1} parcel of real estate
consisting of approximately 37.93 acres located at 1040 Route 55, Town of Highland (“Town™),
Highland, County of Sullivan (*County™), State of New York and identified on the Town tax map
as Section 4, Block 1, Lot 3.1 (“Land™); (i) construction and equipping of the Building; (iii)
construction and installation thereon and therein of certain furniture, fixtures, machinery,
equipment and tools (“Equipment™); (iv) construction of improvements to the Building, the Land
and the Equipment (collectively, the Building, the Land and the Equipment are referred to as the
“Facility” or the “Project”); and (v) lease of the Project from the Ageney to the Company; and

WHEREAS, on April 20, 2018, the Agency by resolution #13-18 approved the Project; and
WHEREAS, the Agency and the Company entered into the following documents:

1. Agent and Project Apreement, dated April 20, 2018 (“Agent Agreement”);

2. Environmental Compliance and Indemmification Agreement (“ECIA™), dated April
20, 2018;

Bill of Sale to Agency, dated April 20, 2018;

Bill of Sale to Company, dated April 20, 2018;

Lease to Agency and memorandum thereto, dated July 1, 2018;

Leaseback to Company and memorandum thereto, dated July 1, 2018, and
Payment in Lieu of Tax Agreement, dated July 1, 2018 (“PILOT Agreement”),

Now e

{Ttems 1-7 collectively referred to as the “2018 Transaction Documents™)
; and

WHEREAS, by its letter dated October I, 2019, the Company requested an increase in sales
tax exemption authorized by the Agency due to an increase in anticipated Project costs; and

WHEREAS, by its letter dated November 6, 2019, the Company also requested the Agency
to: (i) provide financial assistance for the (a) construction and equipping of a dock (“Boat Dock™);
and (b) acquisition of boats; and (ii) include a portion of Section 4, Block 1, Lot 2 (“Additional
Land™) in the Project description; and

WHEREAS, on November 18, 2019 by Resolution 52-19 the Agency and the Company
entered into an Omnibus Amendment to Project Documents to amend the project description in
the 2018 Transaction Documents (“Omnibus Amendment”) to include the Boat Dock and the
Additional Land and following execution of the Omnibus Amendment, the “Facility” and
“Project” includes the Boat Dock and Additional Land; and

WHEREAS, at the time of the Application, adoption of Resolution 43-18 and execution of
the PILOT Agreement, it was enticipated that the Project would be completed and open for
business by summer of 2019; and



WHEREAS, the development of the Project is ongoing, and it is now anticipated that the
Project will be completed in late spring or early summer of 2020; and

WHEREAS, by letter dated January 20, 2020, the Company requested that the PILOT
Agreement be extended a year due to delays in construction; and

WHEREAS, it is the Agency’s intent to provide the benefits contemplated by the Agency’s
Tourism Destination Uniform Tax Exemption Policy over the operating life of the Project; and

WHEREAS, by Agency resolution #3-20, the Agency approved (i} entering into an
Amended Payment in Lieu of Tax Agreement to delay the each applicable year of the exemption
comtemplated by the PILOT Agreement by one year and to provide for a PILOT peyment equal to
what taxes would have been if the Agency was not involved in the Project for the payment due
February 1, 2020; and (ii) authorizing its Chairman, Chief Executive Officer or Executive Director
to execute and daliver the same; and

WHEREAS, pursuant to Section 874(1) of the Act, the Agency is exempt from the payment
of taxes imposed upon real property and improvements owned by it or under its jurisdiction,
control or supervision, other than special ad valorem levies, special assessments and service
charges against real property which are or may be imposed for special improvements or special
district improvements; and

WHEREAS, the Agency and the Company deem it necessary and proper to execute and
deliver to the Agency this Agreement making provision for payments in lieu of taxes by the
Company for the benefit of the County and certain municipalities and taxing jurisdictions located
therein (collactively referred to as the "Taxing Jurisdictions™); and

WHEREAS, all agreements of the Agency and the Company relating to payments in lieu of
taxes shall be governed by this Agresment.

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

1. Exemption From General Ad Valorem Property Taxes. Following the completion and
filing by March 1, 2019 ("Taxable Status Date®) of the State Form RP-412-a Application
For Real Property Tax Exemption ("Exemption Application") under Section 412-a of the
State Real Property Tax Law and Section 874 of the Act, the Facility is exempt from real
estate taxes, which exemption commenced with the July 1, 2019 School year and the
January 1, 2020 County and Town tax year. For the purposes of the foregoing, "Real Estate
Taxes" shall mean all general ad valorem real property taxes levied against the Facility by
the Taxing Jurisdictions. The Company shall provide the Agency the information
necessary for the completion and filing of the Exemption Application and the Agency shall
file the Exemption Application within thirty (30) days of the execution and delivery of this




Agreement. Notwithstanding anything contained herein or in the Lease Agreement and the
Leaseback Agreement to the conirary, in the event the exemption from Real Estate Taxes
is denied for any reason, the Company shall pay (and hereby agrees to pay, subject to the
Comparny's right to challenge the underlying assessments on the Facility pursuant (o 510
hereof) all Real Estate Taxes levied upon the Facility as they become due, After giving
written notice to the Agency, the Company may in good faith contest the denial of the
Exemption Application, provided that (i) the Facility continues to qualify as a "project”
under the Act; (ii) neither the Facility nor any part of or interest in it would be in any danger
of being sold, forfeited or lost; or (iii) neither the Company nor the Agency, a8 a result of
such contest, shall be in any danger of any civil or criminal liability, The Company hereby
waives any claim or cause of action against the Agency, and releases the Agency from any
liability to the Company, arising from the denial of an exemption from Real Estate Taxes
except to the extent that such denial results solely from the failure of the Agency to timely
file the Exemption Application with the appropriate assessors or Boards of Assessment
Review by the Taxable Status Date.

Agreement to Make Payments in Lieu of Taxes. As long as the Agency holds a leasehold
interest in the Facility, the Company agrees to pay annually to the Apency at 548

Broadway, Monticello, New York 12701, or at such other address as shall be designated
from time to time by the Agency, annual payments in licu of taxes (each a, "PILOT
Payment") computed in accordance with this Agreement,

Computation of PILOT Payvments. PILOT Payments shell be made in the amounts and in
the manner contemplated by this §3 on account of the following premises located in the
Town:

Section - Block - Lot

4-1~3.1
3.1 Computation of PILOT Payments — Pre-Openineg.

{a) For the PILOT Payment due February 1, 2020, the Company paid the Agency an
amount equal to what real estate taxes would have been if the Ageney had not been
involved with the Project.

(b)  Forthe PILOT Payment due February 1, 2021, the Company shali make a payment
to the Agency in an amount equal fo what real estate taxes would have been if the
Agency had not been involved with the Project.

32  Computation of PILOT Payments — Project Operation. For the PILOT Payment
due February 1, 2022 and thereafter, the Company shall make PILOT Payments to
the Agency as contemplated by this Sub-Section 3.2.




()

Payment Date
February 1, 2022
February 1, 2023
Faebruary 1, 2024
February 1, 2025
Faebruary 1, 2026
February 1, 2027
February 1, 2028
February 1, 202¢
February 1, 2030
February 1, 2031
Fabruary 1, 2032
Fabruary 1, 2033
February 1, 2034
February 1, 2038
February 1, 2038

(b)

(d)

Total Value Subject to PILOT. The total value subject to PILOT (“TVSP”) shall
be the following emounts for the following years:
improvement  Total Value
Improvement Exemption Exemption Value Net of  Subjectto

Present Vaiue Value Parceniage Amount Exemption PILOT
$ 2,257,475 8,500,000 100.00% $8500,000 % 0.00 § 2,257,475
$ 2,257,475  §8,500,000 100.00%  § 8,500,000 & 000 $ 2257475
$ 2,257,475  §B,500,000 100.00% % 8,500,000 3 000 § 2257475
§ 2257475  §8,600,000 100.00%  $ 8,500,000 % 0.00 § 2,257,475
$ 2,257.475  $8,500,000 100.00%  § 8,500,000 $ 0.00 § 2,257,475
$ 2,257,475 8,500,000 80.00% & 7,650,000 $ 850,000 § 3,107,473
$ 2257475  § 8,500,000 80.00%  $ 6,800,000 $1,700,000 § 3,857,475
$ 2,257,475  $ 8,500,000 70.00% % 5,850,000 $ 2,650,000 § 4,807475
$ 2,267,475  §B,500,000 60.00%  $ 5,100,000 $ 3,400,000 % 5,657,475
§ 2,257,475  §8,500,000 50.00% § 4,250,000 $4,250,000 § 6507475
$ 2,257 475  $ 8,500,000 40.00% § 3,400,000 % 5,100,000 § 7.,357.475
$ 2,257475 8,500,000 30.00% $ 2,550,000 $ 5,950,000 $ B,207475
$ 2,257,475  §$ 8,500,000 2000% § 1,700,000 $ 6,800,000 § 9057475
$ 2,257,475  § 8,500,000 10.00% § 850,000 $ 7,650,000 § 9907478
$ 2257475  $8,500,000 0.00% 8 0.00 $ 8,600,000  $10,757,475

Calculation of Annual PILOT Payment.

Payments shell be made as follows:

The calculation of the annual PILOT

(i)  The TVSP shall be multiplied by the equalization rate as defined in Y3(c)

hereof) and
(i)  The annual PILOT Payment shall be determined by multiplying the amount
derived in J3(b){) hereof by the tax rates identified in 3(d) hereof,

Bgualization Rate. The equalization rate to be used in making the computation
contemplated by §3(b)(i) hereof shall mean the equalization rate for the Town used
by the County to allocate and levy County taxes in connection with the January 1st
tax roll immediately preceding the due date of the PILOT Payment. In the event
that the equalization rate shall exceed one hundred (100%) percent, the equalization
rate used in making the computation contemplated by 3(b)(1) shall be one hundred
{100%) percent.

Tax Rates. For the purposes of determining the amount of the PILOT Payments as
contemplated by §3(b)(ii) hereof, the tax rates for each Taxing Jurisdiction shall
mean the last tax rate used for levy of taxes by each such jurisdietion. For County
and Town purposes, the tax rates used to determine the PILOT Payment shall be
the tax rates relating to the calendar year which includes the PILOT Payment due
date. For School tax purposes, the tax rates used to determine the PILOT Payment
shall be the rate relating to the School tax year which began in the calendar year



immediately preceding the vear in which the PILOT Payment is due, The chart
which follows sets forth the years of the overall fifieen (15) year period governed
by this Agreement; the date that a PILOT Payment is due and the appropriate tax
periods utilized in determining the tax rates for computing the PILOT Payment:

Year PILOT Payment School Fiscal Year County & Town
Due Date Beginning
Pre-
Opening February 1, 2020 July 1, 2019 January 1, 2020
Pre- February 1, 2021 July 1, 2020 January 1, 2021
Opening
1 February 1, 2022 Jaly 1, 2021 January 1, 2022
2 February 1, 2023 July 1,2022 January 1, 2023
3 February 1, 2024 July 1,2023 January 1, 2024
4 February 1, 2025 July 1, 2024 January 1, 2025
5 February 1, 2026 July 1, 2025 Janvary 1, 2026
6 February 1, 2027 July 1, 2026 January 1, 2027
7 February 1, 2028 July 1, 2027 Janvary 1, 2028
B February 1, 2029 July 1, 2028 January t, 2029
9 February 1, 2030 July 1, 2029 Januvary 1, 2030
10 February 1, 2031 July 1, 2030 Janunary 1, 2031
11 February 1, 2032 July 1, 2031 January 1, 2032
12 February 1, 2033 July 1, 2032 January 1, 2033
13 February 1, 2034 July 1, 2033 January 1, 2034
14 February 1, 2035 July 1, 2034 January 1, 2035
15 February 1, 2036 July 1, 2035 January 1, 2036

Other Agreements Relating to PILOT Payments. The Agency shall remit to the Taxing
Jurisdictions amounts received hereunder within thirty (30) days of receipt and shail
allocate the PILOT Payments among the Taxing Jurisdictions in the same proportion as
normal Real Hstate Taxes would have been allocated but for the Agency's involvement.

The PILOT Payments provided for herein commenced on February 1, 2020, followed by
an additional pre-opening period, followed by the first (1st) year of an spproximately



fifteen (15) year period in which the Company is to receive tax benefits relative to the
Facility. In no event shall the Company be entitled to receive tax benefits relative to the
Facility for more than the period provided in this Agreement, The Company agrees that it
will not seek any tax exemption for the Facility which could provide benefits for more than
the periods provided for in this Agreement and specifically agrees that the exemptions
provided for in this Agreement, to the extent aciually received (based upon the number of
years elapsed), supersede and are in substitution of the exemptions provided by §485-b of
the Real Property Tax Law ("RPTL"). It is hereby agreed and understood that the Taxing
Jurisdictions can rely upon and enforce this waiver to the same extent as if it were
signatories hereto.

Determination of TVSP. The Agency and the Company have agreed upon the TVSP of
the Facility. Such valuation was made without regerd to the actual cost of construction of
improvements to be made at the Facility, Such valuation shall not be increased or
decreased if the Facility or any related work on or improvements are completed in
substantial conformity with the plans and specifications. If there is a substantial change
relating to the Facility or any related work or improvements during the construction phase,
the Agency may redetermine the improvement value of the Facility. An increase or
decrease in building size shall not be deemed o be a substantial change, unless such
increase or decrease is more than eight hundred twenty (820) square feet.

Valuation of Additions to the Facility, If there shall be an addition constructed to the
Building, or if there shall be any additional buildings or other structures constructed on the
Land, the Company shall promptly notify the Agency of such addition ("Additien"}. The
notice to the Agency shall contain a copy of the application for a building permit, plans,
specifications, and any other relevant information that the Agency may request. Upon the
earlier of substantial completian, or the issuance of a Certificate of Occupancy, there shalt
be an increase in the TVSP, The Agency shall notify the Company of any proposed
increase in the TVSP caused by such Addition. Absent an agreement to the contrary, the
TVSP of any Addition shall be subject to caleulation of PILOT Payments in the manner
established by 93 hereof. If the Company shall disagree with the Agency's determination
of TVSP for any Addition, then and in that event the TVSP shall be the assessed value of
the Addition determined by the Town Assessor,

Employment Oblipations,

{a) Employment Goals.

(i}  Employment Goal Definitions: For the purposes of this Agreement, the
following terms shall have the meaning set forth in each definition:

(1)  "Employee" shall mean a person first employed by the Company at
the Facility on or after July 1, 2020,



(1)

(iii)

()  “Full-Time Ecquivalent Employee” or "FTE" shall mean an
employee who works forty (40) hours in any seven (7) day period at the
Facility.

(3)  "Base Compensation" shall be determined in accordance with the
provisions of the Fair Labor Standards Act.

{(4)  "At the Facility" shall mean that an FTE is employed primarily at
the Facility.

FTE Employment Goals: The Company agrees that an FTE-employment
goal of eighteen (18) jobs shall be maintained for the period October 1, 2020
to September 30, 2021 and thereafter for such annual period throughout the
term of this Agreement.

The Company shail file with the Agency not later than November 1, 2012
and on November 13t of each year thereafter a statement certified under oath
setting forth the nctual FTE's employed at the Facility for the preceding
October 1™ to September 30 period (each an “Employment Year”). Such
statement shall contain such additional informmtion as the Agency may
reasonably request. The Company shall meke available to the Agency such
information as it may request to verify the information provided to the
Agency including, but not limited to State and Federal employment tax
forms and payroll records of the Company. “Actual average F1E -
employment" shall be determined by adding the actual FTEs employed in
each month of the applicable Employment Year and dividing such sum by
twelve (12).

Computation of PILOT Payment if FTE Goals Not Attained: In the event
the FTE goal is not attained with respect to the October 1 to September
30% period preceding any PILOT Payment due date, the amount due
(“Adjusted PILOT Payment”) shall be the amount calculated in Y3(b)
above, plus an amount equal to the tax calculated as if an exemption under
RPTL §485-b were in effect, less the amount calculated in §3(b), times the
percentage:

(1)  the numerator of which is equal 1o eighteen (18) minus the actual
average FTE employment for the prior Employment Year, and
(2)  the denominator of which is eighteen (18).

By way of example, if in fiscal year 10/1/2022 to 9/30/2023 (i) the actual
average FTE employment is fifieen (15); (i) the Town equalization rate
used by the County to allocate 2024 taxes is one hundred (100%) percent;
(i) the Town combined school, county and town rate relating to the
6/1/202% schoo! tax and 1/1/2024 county and town tax bills is $40.00 per
$1,000.00 of assessed value (iv) the assessed value of the Facility on the



(b)

Final Assessment Roll is $9,000,000 full value; (v) $7,500,000 of
improvement value would have been eligible for the §485-b exemption at a
mate of forty (40%) percent, then the Adjusted PILOT Payment due the
Taxing Jurisdictions would be computed as follows:

PILOT Payment
PILOT Payment = TVSP x Equalization Rate x tax rates
$90,299,000 = §2,257,475 x 100% x $40.00
Tax under §485b
Tmx under §485b = (Assessed Value - §485b exemption) x tax rates
$240,000,000 = [$9,000,000 - [$7,500,000 x 40%)] x $40.00

Adjusted PILOT Pavment

Adjusted PILOT Payment = PILOT Payment + [(tax under §485b - PILOT
Payment amount) x Percentage of Underemployment]

$115,234,157 = $90,299,000 + [($240,000,000 - $90,299,000) x 16.67%)]

In no event shall the Adjusted PILOT Payment exceed the emount payable
if the Facility were subject to taxation and a §485-b exemption had been
granted to eligible portions of the Facility.

Job Posting and Hiring Requirernents, The Company agrees that it shall comply
with the provisions of Genersl Municipal Law §858-b which requires that unless
otherwise provided by collective bargaining contracts or agreements, new
employment opportunities created as a result of projects of the Agency shall be
listed with the administrative entities of the service delivery area created by the
Workforee Investment Act of 1998 (P.L. 105-220) (formerly the Federal Job
Training Partnership Act (P.L. No. 97-300)) (“WIA™) serving County and the State
Department of Labor Community Services Division. Except as otherwise provided
by collective bargaining contracts or agreements, the Company will first consider
for new employment opportunities persons eligible to participate in the WIA
program who shall be referred by administrative entities of the service delivery area
servicing County or by the State Department of Labor Community Services
Division,



(¢}

@)

The Company acknowledges that it is not now bound by the provisions of collective
bargaining contracts or agreements which limit or restrict the Company from listing
such employment opportunities or from giving first consideration to persons
eligible to participate in job training purtnership act programs. The Company
agtees not to enter into any collective bargaining contracts or agreements which
create such restriction or limitation unless the union or employee organization with
which the Company shall negotiate a collective bargaining contract or agreement
has p bona fide program for apprenticeship in such union or has a comparable
program for providing employment opportunities to persons eligible to participate
in such WIA programs under apprenticeship programs conducted by such union or
employee organization. The Company agrees that any agreement which creates or
imposes or changes any such restriction or limitation shall be first submitted to the
Agency for review prior to ratification of such agreement, The Company shall
provide the Agency with copies of collective bargaining contracts or agreements
hereinafter executed.

The Company shall submit to the Agency a statement of the manner in which the

" Company has complied with the provisions of this section of this Agreement. Such

statement (together with documentation of each such referral and plan of hiring)
shall be made under oath and shall be submitted no later than December 1st (or
such other date gs the parties shall apree) of each year of this Agreement. After an
audit by the Agency and a determination that there has been a failure for a period
of two (2) years to list such job opporiunities as herein provided or to hire and retain
persons eligible for WIA programs without & reason for the failure to do so shall
srive rise to a presumption of intentional noncompliance with the provision of this
section.

Egual Opportunity Requirements. During the term of this Agreement, the
Company shall be in complance with the County "Equal Opportunity Policy
Statement," providing equal employment opportunity without regerd to age, race,
religion, creed, color, and other non-merit factors in compliance with State and
federal laws.

Defaults and Remedies Relating to Employment Obligations. The following
remedies shall apply to Employment Obligation defaults:

(1) Employment Goal Filing: If the Company shall fail to file a certification of
FTE's employed as required by 7(2)(ii) prior to the time such statement is
required to be filed with the Agency, the Agency may make the calculation
of the PILOT Payment based on no FTEs for the affected year and the
amount so calculated shall be paid, If the Company thereafter files such a
staternent and the filing results in a determination that the Company has
made an overpayment, the Agency shall refund to the Company an amount
equal to ninety (90%) percent of the overpayment, less the actual coss



incurred by the Agency to enforce this provision of this Agresment. In the
Agency's sole discretion, such refund may be applied as a credit against the
next succeeding PILOT Payment(s).

(i)  Employment Bligibility Requirements: If the Company fails to provide
information reasonably requested by the Agency necessary to determine the
eligibility of one or more persons to be considered as an FTE, the Agency
may, upon fifteen (15) days’ notice to the Company, compute the PILOT
Payment as if the person(s) were not eligible FTEs. No calculation so made
shall be subject to recomputation.

(iii) Compliance with Other Hiring Requirements: If the Company shall fail to
comply with the Job Posting and Hiring Act requirements set forth in {7(b)
or the Equal Opportunity requirements set forth in {7(c), the Agency, upon
fifteen (15) days’ notice to the Comnpany, may disallow in the caloulation of
the PILOT Payment any employees hired in violation of the foregoing
requirements,

(iv) Intentional Non-Compliance: In the event of a finding by the Agency of
intentiona! non-compliance with the Job Posting and Hiring requirements
set forth on §7(b), or the Equal Opportunity requirements set forth in 17(c).
the Agency may compute the PILOT Payment by adjusting the gxemption
amount to the level of exemption the Project would have received if eligible
for exemption under RPTL §485-b.

(v)  Continuous Underemployment: If the Company shall fail for a period of
two (2) consecutive years to employ at least two (2) FTEs for each year, the
Agency may compute the PILOT Payment by adjusting the exemption
amount to the leve! of exemption the Project would have received if eligible
for exemption under RPTL §483-b. Such an adjustment shall relate to the
exemption level only, and not the TVSP,

(vi) Payment Required; Timely payment of all amounts due shall be made by
the Company notwithstanding any dispuie related to the calculation of the
PILOT Payment.

(vii) Condition Precedent to Suit: It shall be a condition precedent to the
institution of any action or proceeding by the Company against the Agency
with respect to the caleulation of any amount claimed to be due the Agency
that all amounts claimed to be due shall have been paid to the Agency by
the Company prior to the institution of such action or proceeding.

8. Additional Payments. In addition to the PILOT Payments to be made by the Company to
the Agency pursuant to this Agreement, the Company shall pay to the Agency all special
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assessments, special ad valorem levies, and any other charges for which the Agency shall
be liable and for which it is not wholly exempt from taxation. Such payments shall be
made within ten (10) days after the date upon which a bill shall be rendered by the Agency
to the Company. Such chearges shail be paid without adjustment, exemption or other
deduetion provided; in each case, however, to the Company’s right to obtain exemption
and credits, if any, which would be afforded a private owner of the Facility. The Company
hereby authorizes the Agency to request that any Taxing Jurisdiction bill the Company
directly for all special assessments, special ad valorem levies and any other charges for
which the Agency shall be liable and for which it is not wholly exempt from taxation. In
the event the Company is directly billed for such charges, the Company shall pay such
charges within the time in which such statement or bill may be paid without interest or
penalty.

Representations end Warranties.

(8}  The Company is duly anthorized under all applicable provisions of law to enter into
and perform this Agreement, The Company’s entry into and performance of this
Agreement wili not violate any applicable provisions of law and will not result in 2
breach of or a default under any agresment of instrument to which the Company is
a party and will not result in the creation of any lien, charge or encumbrance upon
any of the assets of the Company under any such agreement or instrument,

()  The Company is not a party to any agreement or subject to any restriction (including
without limitation any agreement among or between its shareholders or members)
that materially and adversely effects its business assets or financial condition.

(v)  When executed, this Agreement will be a valid and binding obligation of the
Company,

The Company’s Right to Challenge. Except as otherwise provided in this Agreement, the
Company shall have all of the rights and remedies of a taxpayer with respect to any tax,
service charge, special benefit, ad valorem levy, assessment, or special assessment or
service charge in lieu of which the Company is obligated to make a payment pursuant to
this Agreement, as if and to the same extent as if the Company were the owner of the
Fagility.

Except as otherwise provided in this Agreement, the Company shall have all of the rights
and remedies of a taxpayer as if and to the same extent as if the Company were the owner
of the Facility, with respect to the assessed value of the Facility by any of the Taxing
Jurisdictions and shall be entitled to protest before and be heard by the appropriate
assessors or Board of Assessment Review, and shall be entitled to teke any and all
appropriate appeals or initiate any proceedings to review the validity or amount of any
assessment.
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13.

Transfer of Facility to the Company. In the event that the Facility is transferred from the
Ageney to the Company, and the Company is ineligible for a continued tax exemption
under some other tax incentive program, or any available exemptions result in a payment
to the Taxing Jurisdictions in excess of the payment computed pussuant to'this Agreement,
the Company shall pay, no later than the next tax Hen date (plus any applicable grace
period), to each of the Taxing Jurisdictions, an amount equal to the taxes and assessments
which would have been levied on the Facility if the Facility had been classified as fully
taxable as of the date of transfer or loss of eligibility of all or a portion of the exemptions
provided for herein.

Involuntary Termination of Agreement. To the extent the Facility is declared to be subject
to taxation or assessment by an amendment to the Act, other legislative change, or by finel
judgment of a Court of comnpetent jurisdiction, the Company’s obligations hereunder shall,
to such extent, be amended.

Event of Default, During the term of this Agreement, the following shall be an event of
defanlt;

(8)  The failure to make PILOT Payments within the time allowed for payment, TIME
BEING OF THE ESSENCE,

(b) The adjudication of the Company as a bankrupt and the failure to vacate, set aside
or terminate such adjudications within ninety (90) days thereafter;

{c) The failure of the Company to pay the amounts required to be paid pursuant to
Sections 2.6, 3.3 or 3.7 of the Leaseback Agreement and such failure shall have
continued for a period of ten (10) days after the Agency gives written netice of such
failure to the Company;

(d)  The appointment by any court of a receiver or trustes to take possession of all, or
substantially all, of the assets of the Company which said appointment shall not
have been discharged within a period of ninety (90) days after the filing of same;

{¢)  The meking by the Company of an assignment for the benefit of creditors;

(£ The abandonment of the Facility by the Company for a period of thirty (30)
consecutive days or more, unless such abandonment is caused by fire or other
catastrophe, war, act of God or governmental order or decree without fault of the
Company contributing thereto; provided, however, that in the event of fire or other
catastrophe, the Company elects within ninety (90) days from the happening of
such event to reconstruct the Facility;
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(g)  The attachment, execution or other seizure of all or substantially all of the assets of
the Company, which such attachment, execution or other seizure is not discharged
within & period of sixty (60) days after the date of levy; or

(h)  The failure, refusal or neglect of the Company to perform, keep or observe any of
the terms, covenants and agreements herein contained on the part of the Company
to be performed, kept or observed.

Remedies on Defauit in Payment; Termination. Upon the happening of an event of default
as defined in 13 () hereof, the Agency may immediately terminate this Agreement without
notice to the Company and without prejudice or limitation as to all other rights or remedies
herein and/or under law or in equity. Such termination may be accomplished by terminating
the Agency’s leaschold interest in the Facility under the Leaseback Agreement, as
determined by the Agency and the recording of Memorandums of Termination of
Leaseback Agreement and Lease Agreement (“Termination Memorandums”) in the
County Clerk's Office shall be deemed to be delivery thereof. The Company hersby
appoints the Executive Director, Chief Executive Officer and Chairman, each acting
individually, as its attorneys-in-fact for the limited purpose of signing any forms that must
necessarily accompany the Termination Memorandums in order for the Termination
Memorandums to be recorded. The Company acknowledges that the foregoing
appointment is coupled with an interest and is irrevocable.

emedies On Other Defaults; Termination, Upon the happening of any event of default as
defined in I13(b - h) hereof, if after thirty (30) days written notice to the Company
specifying the event of default, the default shall not have been remedied within such thirty
(30) day period (or such other longer period specified in J13(b), (d), (£) and (g)), (or if,
with reasonable diligence the default cannot be remedied within such thirty (30} day period
{or such other longer period specified in 13(b), (d), (f) and (g)), then within such extended
period 8s may be reasonably required therefor) the Agency, at its option, may take any
action hereinafter set forth and all such remedies shall be cumulative and not exclusive:

(1) Recover damages for the breach of any covenant or condition hereof;

(i1}  Seek an injunction to bar any actual or threatened violation or breach of this
Apreement;

(iii})  Seek any other remedy authorized by law or in equity; or

(iv) Terminate this Agreement, without prejudice or limitation as to all other
rights or remedies herein and/ar under law or in equity. Such termination
may be accomplished by terminating the Agency’s leasehold interest in the
Facility under the Leaseback Agreement, as determined by the Agency and
the tecording of Memorandums of Termination of Leaseback Agreement
and Lease Agreement (“Termination Memorandums”) in the County
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Clerk's Office shall be deemed to be delivery thereof, The Company hersby
appoints the Executive Director, Chief Executive Officer and Chairman,
each acting individually, as its attorneys-in-fact for the limited purpose of
signing any forms that must necessarily accompany the Termination
Memorandums in order for the Termination Memorandums to be recorded.
The Company acknowledges that the foregoing appointment is coupled
with an interest and is irrevocable,

Legal Fees on Default. If the Agency shall be required to take any action to enforce this
Agreement or to collect any amount due hereunder, the Company shall be liable to pay. in
addition to any other costs and expenses incurred by the Agency, its reasonable legal fees
and the reasonable fees of any experts, accountents, or other professionals retained by it,
without regard to whether the Agency shall have instituted any lawsuit or action at law or
in equity in any court or befors anybody, provided such expenses were actually and
necesgarily incurred.

Late charges. If any PILOT Payment is not made by the payment due date, or if any other
payment required to be made hereunder is not made when due by the last day of any
applicable cure period, the Company shall pay penalties and interest as provided herein.
With respect to PILOT Payments, if said payment is not received by the payment due date,
the Company shall pay, in addition to the PILOT Payment, a late charge equal to five
percent (5%) of the amount due plus interest on said payment equal to one percent (1%)
per month or fraction thereof until the PILOT Payment, penalty and interest is paid in full.
With respect to all other payments due hereunder, if said payment is not received when due
or by the last day of any applicable cure period, the Company shall pay, in addition to said
payment, the greater of {a) a late chargs equal to five (5%) percent of the amount due plus
interest on said payment equal to one (1%) percent per month or fracture thereof until said
payment, penalty and interest is paid in full; or (b) penalties and interest which would have
been incurred had payments made hereunder heen made to the Taxing Jurisdictions.

Termination of Use, Modification. If the substantial use of the Facilify shall be
discontinued by the Company, the TVSP may be modified. Tt is understood that the
benefits of this Apreement have been extended to the Company on the grounds set forth in
various related agreements between the parties; that new jobs at the Facility will be an
economic asset to the County's economy; that the creating of new jobs in the County is
considered beneficial to the well being of the County as of the date of this Agreement and
for the foresesable future; and that the discontinuance of the substantial use of the Facility
by the Companty would alter the purpose for which this Agreement was made. In such
event, the Agency may give notice to the Company that modification is required. If the
parties cannot agree on the basis of modification the Agency may increase the TVSP 1o an
amount not exceeding the assessed value of the Facility as determined by the Town
Assessor,
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Indemnification, ‘The Company shall indemnify, defend and hold the Agency (and its chief

executive officer, executive director, directors, officers, members, agents (except the
Company), employees, servants and their successors, representative and assigns) harmless
from all claims and liabilities for loss or damage to property or any injury to or death of
any person that may be occasioned by any cause whatsoever in relation to the Project,
including expenses incurred by the Apency (and its chief executive officer, executive
director, directors, officers, members, agents {except the Company), employees, servants
and their successors, representative and assigns) in defending any claim, suit or action
which may result as a result of the foregoing.

No_Recourse, Special Obligation.

(@)

(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
ar 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, employees, 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 lability or accountability based upon or in
respect hereof or thersof or of any transaction contemplated hereby or thereby.

The obligations and agreements of the Agency contained hereby shall not constitute
ot give rise to an obligation of the State or of the County and neither the State nor
the County 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 Facility (except for revenues derived by the Agency with respect to the
Unassigned Rights) (as such term is defined in the Leaseback Agreement).

No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shall be sought or enforced against the Agency unless (i)
the party seeking such order or decree shall fist have requested the Agency in
writing to take the action sought in such order or decres of specific performance,
and ten (10) days shall have elapsed from the date of receipt of such request, and
the Agency shall have refised to comply with such request (or, if compliance
therewith would reasonably be expected to take longer than ten (10) days, shall
have failed to insiitute 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 Agenoy’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 fees and expenses, and (iii) if the



(d)

Agency refuses to comply with such request and the Agency’s refusal to comply is
based on its reasonable expectation that it or any of its directors, officers,
employees, members, agents (other than the Company) or represeniatives of the
Agency shall be subject to potential liability, the party secking such order or decree
shall agree to indemnify and hold harmless the Agency and its directors, officers,
employees, members, agents (other than the Company) and representatives of the
Agency against all liability expected to be incurred as a resuit of compliance with
such request.

The obligations and agreements of the Company 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 Company, and not of any member, direct or indirect beneficial
owners, affiliates, partners, shareholders, officers, directors, agents, employees or
representatives of the Company in his or their individual capacity, and the
members, direct or indirect beneficial owners, affiliates, pariners, shareholders,
officers, directors, agents and employees or representatives of the Company shall
not be liable personally hereon or thereon or be subject to any personal liability or
accouniability based upon or in respect hereof or thereof or of any {ransaction
contemplated hereby or thereby.

21. {(General Provisions.

(a)

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:

If 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 QFFICES, LLP
449 Broadway
P.O. Drawer 1069
Monticello, New York 12701-1069
Attn; Agency Counsel



M)

{c)

(d)

(e)

)

(8

If to the Company:
Amytra Development LLC
Eldred Entertainment, LL.C
Eldred Hospitality, LLC
125 Paterson Plank Road
Carlstadt, New Jersey 07072
with a copy to:
James Bacon, Esq.
P.0O.Box 575
New Paltz, New York 12561

ar at such other addresses and/or addressees as any party may from time to time
furnish to the other party by notice given in eccordance with the provisions of this
Section.

Assignment. This Apreement may not be assigned by the Company, nor shall any
person other than the Company be entitled to succeed to or otherwise obtain any
benefits hereunder without the prior written cansent of the Agency, which consent
may be withheld by the Agency in its sole and absolute discretion.

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

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

Severability, If any provision of this Agreement 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 enforcemble in
accordance with its terms so long as this Agreement without such terms or
prnwsmns does not fail of its essential purpose or purposes. The parties will
negotiate in good faith to repiace any such illegal or unenforceable provision or
provisions with suitable substitute provisions which will maintain the economic
purposes and intentions of this Agreement.

Qoverning Law; Venue, This Agreement shall be governed by and construed in
accordance with the laws of the State. The parties hereby designate a court of
proper jurisdiction located in the County as the exclusive venue for resolution of
any dispites which may arise under or by reason of this Agreement.

Survival of Obligations. The obligations of the Company to make PILOT Payments
and all of the Company’s indemnification obligations shall survive any termination
or expiration of this Agreement.



(h) Section Headings Not Controlling. The headings of the several sections in this
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
Apgresment.

i Entire Agreement, This Agreement together with the Lease Agreement and
Leaseback Apreement 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 Agreement may not be amended in any
respect except by a written amendment expressly referring to this Agreement and
executed by the parties to be bound thereby.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of
the date hereof.

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

3

By: Edward T. Syles, Chief Executive Officer

AMYTRA Di\?‘m NTLLC
L_)m .

By: Dartiel Silna, Manager

FLDRED ENTERTAINMENT, LLC
By: Cokalo, Inc., Manager

- v/

By: Daniel Silna, President

ELDRED HOSPITALITY, LLC

By: %aﬂm, Ine., Manager
t?ﬂu.g //

By: Daniel Silna, President




