


amended on April 5. 2021, a copy of both of which : on file at the office of the Agency,
requesting that the Agency consider undertaking a pr zct consisting of the: (1) acquisition,
consiruction, installation and equipping of an approxima..ly 7,500 +/- square fool building to be
used as amixed-use retail and r¢  lential building (“Building™) situate on the Land; (ii)acq ition,
construction and equipping of the Building; (iii) acquisttion, construction and installation thereon
and therein of certain furniture, fixtures, machinery, equipment and tools (“Equipment™): (iv)
construction of improvements to the Building, the Lar~ and the Equipment {collectively. the
uilding, the Land and the Equipment are referred to as .ie “Facility” or the “Project™); and (v)
asc of 1 : Facility from the Agency to the Company; ar-

WHEREAS, the total {inancial assistance being co :mplated by the Agency is greater than
$100,000 and therefore the proposed action was subject t a public hearing; and

WHEREAS, pursuant to Article 8 of the Env..onmental Conservation Law and the
regulations adopted pursuant thereto by the Department of Environmental Conservation of the
State of New York (“SEQR™). the Agency constitutes a “““ate Agency™"; and

WHEREAS, to aid the Agency in determining w :ther the Project may have significant
adverse effects on the environment, the Company presented a short Environmental Assessment
Form (“EAF”) to the Agency with respect to the Project %~ its review; and

WHEREAS, the Agency determined that the Pro  :t is an Unlisted Action under SEQR;
and

WHEREAS, the Agency gave due consideration to the Application of the Company and to
representations by the Company that the proposed financial assistance is an inducement to the
Company to undertake tbe Project; and

WHERFEAS, the Agency considered the following matters as more fully set forth in its
Uniform Tax Exemption Policies:

A Permanent private sector job creation and ~~tention:

B. Estimated value of the tax exemption;

C Whether the affected taxing jurisdictions snall be reimbursed by the Company 1f
the Project does not fulfill the purposes fo which the exemption was granted;

D. Impact of Project on existing and propo- d business or economic development

projects:

The amount of private sector investment ¢ erated or likely to be generated by the

Project;

Demonstrated public support for the Project.

L.ikelihood of accomplishing the Project i 1 timely fashion:

Environmental impact:

E:_.nt to which the Project will require additinnal services including. but not

" nited to educational. police. {ransportation. ...... and fire:

I Extent to which the Project will provide a-itional revenues; and
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K. <tent to which the Project will serve the iblic purposes of the Act by preserving
permanent. private sector jobs or incre: ag the overall number of permanent,
private sector jobs in the State;

: and

WIEREAS, on or about April 14, 2021, Jennifer 1-:ad, Executive Director caused a Notice
of Deviation from the Agency’s Uniform Tax Exemption Policy to be mailed to the County. Town
and the Fallsburg Central School District (*Schoo] Distr;  ); and

WHEREAS. the County and Town supported (... proposed deviation. and the School
District stated no objection to the proposed deviation: and

WHEREAS, pursuant to a Resolution duly adopted by the Agency on August 16. 2021. the
Agency agreed to (i) designate the Company as its agent {  the purpose of acquiring. constructing.,
installing and equipping the Project: (ii) negotiate and en... into an Agent and Project Agreement,

case. the Leaseback and the PILOT Agreement with the Company: (iii) hold a leasehold

st in the Land and the improvements thereon which constitute the Project: and (iv) provide

ial assistance to the Company in the form of (a) a real property tax abatement on increased
value resulting from improvements to the Land through tt  PILOT Agreement; and (b) a mortgage
tax exemption for financing related to the Project; and

WHEREAS. in order to induce the Company to d..elop 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 and a leaseback of the Project from the Agency to the Company: and

WHEREAS. the Company has agreed with the Agency, on behalf of the Agency and as the
Agency's agent, to acquire, construct, install and equip the Project in accordance with the plans
and specifications presented to the Agency and pursuant to the terms and conditions of an Agent
and Project Agreement. dated August 16, 2021,

NOW THEREFORE. i consideration of the fc¢ going recitals and thc mutual terms,
coni tons, [imitations and agrecements set forth h :in, and other good and valuable
consideration, the receipt and sufticiency of which is herehy acknowledged, it is mutually agreed
as follows:

ARTICLE ]

REPRESENTATIONS AND CUVENANTS

I.1. Representations and Covenants of the Agenc,. The Agency makes the following
representations and covenants as the basis for the undertakings on its part herein contained:

(a) The Agency is duly established under the ~~ovisions of the Act and bas the power
to enter into the transaction contemplated _ ' tbis Lease Agrecment and to carry
out its obligations hereunder. Based upon the representations of the Company as
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(b)

{c)

(d)

to the ui  zation of the Project. the Agency has the authority to takc the actions
contemplated herein under the Act.

The Agency has been duly authorize to exccutc and deliver this Lease
Agreement.

The Agency will lease the Land from -1e Company pursuant to this Lease
Agreement and lease the Land back to t Company pursuant to the Leaseback
Agreement of even date herewith ("Leascback Agreement") and designate the
Company as its agent for purposes of the  oject. all for the purpose of promoting
the industry, health, welfare, convenience nd prosperity of the inhabitants of the
State and the County and improving their andard of living.

Neither the execution and delivery of this Lease Agrcement. the consummation of
the transactions contemplated hereby. nor the fulfillment of or compliance with the
provisions of this Lease Agreement will conflict with or result in a breach of any of
the terms, conditions or provisions of the A ~t or of any corporate restriction or any
agrcement or instrument to which the Age v is a party or by which it is bound. or
will constitute default under any ot the .oregoing. or result in the crecation or
imposition of any lien of any naturc upon any of the -operty of the Agency under
the terms of any such instrument or agreement.

‘The Agency has been induced to ente- into this Lease Agreement by the
undertaking of the Company to acquire, ¢¢ struct, install and equip the Project and
the related jobs resulting therefrom in the County, State.

1.2, Representations and Covenants of the Compan The Company makes the following

representations and covenants as ithe basis fo. the undertakings on its part herein

Ci

(a)

(b)
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tained:

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

Neither the execution and delivery of this Lease Agreement, the consummation of
the transa. “>ns contemplated hereby nor the fulfillment of or compliance with the
provisions of this Lease Agreement will ¢ flict with or result in ¢ reach of any
of the terms. conditions or provisions o1 any restriction or any agreement or
instrument to which it is bound, or will onstitute a default under any of the
foregoing, or result in the creation or impo ion of any lien of any nature upon any
of the property of the Company under ie terms of any such instrument or
agreement.



ARTICLE 11

DEMISING CLAUSES AND REN'+ AL PROVISIONS

2.1.  Agreement to Transfer to Agency. The Company nas leased or has caused to be leased to
the Agency a sub-leaschold interest (for convenience. the foregoing sub-fease is
hereinafter referred to as the “lease™ in the Land, including any buildings, structures or
improvements thereon, and the Company has o~ will convey to the Agency all of its
interest in the Equipment deseribed in Schedulc \. The Company agrees the Agency's
interest in the Project resulting from said conveyances will be sufficient for the purposes
intended by this Leasc Agreement and agrees that it will defend. indemnt{y and hold the
Agency harmless {from any expense or liability or foss or damage arising out of the lcase
or a defect in title or a lien adversely affecting the Project and will pay all reasonable
expenses incurred by the Agency in defending ¢ ¢ action respecting the lease or title to
or a licn affecting the Project.

2.2, Demise of Facility. The Company hereby demises and sub-leascs the Facility to the
Agency and the Agency hereby rents and leases the Facility from the Company upon the
terms and conditions of this Lease Agreement.

2.3.  Remedies to be Pursued Against Contractors an.  Subcontractors and its Sureties. In the
event of a default by any contractor. subcontractc. or any other person under any contract
made by it in connection with the Project or in tl event of a breach of warranty or other
liability with respect 10 any materials, workma:--hip. or performance. or guaranty. the
Company al its expense. either separately or in ¢ 1junction with others. may pursuc any
and all remedies available to them and the Agency. as appropriate, against the contractor.
s contractor. manufacturer. supplier or other per=nn so in default and against such surety
for the performance of such contract. The Compz__/ in its own name or in the name of the
Agency, may prosecute or defend any action «+ proceeding or take any other action
involving any such contractor, subcontractor, manufacturer, supplier or surety or other
person which is reasonably necessary, and in su  events the Agency, at the Company's
cxpense, hereby agrees to cooperate fully wit’ the Company and to take all action
necessary to effect the substitution of the Com,.ny for the Agency {including but not
limited to reasonable attorneys' fees) in any such ~~tion or proceeding.

2.4,  Duration of Leasc Term: Quiet Enjoyment.
(a) The Company shall deliver to the Agen , possession of the Land and Facility
{subject to the provisions hereof) and the leasehold estate created hereby shall
commence as of the date hereof.

(b) The leasehold estate created hereby shall ._rminate at 11:59 P.M. on February 15,
2042, or on such earlier date as may be permitted by Section 6.1 hercof.

(c) The period commencing on the date des~~ibed in Section 2.4(a) herein through
the daie described in Section 2.4(b) here--- shall be hercin detined as the "l.ease
Term".
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2.5,  Rents. The rental under this Lease Agreement nall be Onc ($1.00) Dollar and other
good and valuable consideratton, receipt of which is herehy acknov' dg ' by the
Company.

2.6. Usc: [.ease Agreement.

(a)

(b)

The Agency shall hold and use the Project iy for leaseback to the Company under
the Leaseback Agreement and otherwise s 11 not scll or assign its rights hercunder
nor the leasehold estate created thereby.

Contemporaneously with the execution and delivery of this Lease Agreement. the
Agency shall enter into the Leaseback Agreement, pursuant to which the Company
as agent of the Agency agrees to undertake and complete the Project. Pursuant to
the Leaseback Agreement, the Company, as tenant of the Agency under 1e
Leaseback Agreement, is required to perform all of the Agency's obligatic under
this Lcase Agreement. Accordingly, and notwithstanding anything to the contrary
containe n this Lease Agreement. the Company shall not be entitled 1o declare a
detfauit hereunder or exercise any rights - - remedies hereunder, if any asserted
detault by the Agency hereunder relates t 1 failure by the Company, as tenant of’
the Agency under the Leaseback Agreement, to perform its corresponding
obligations under the Leaseback Agreement.

ARTICLE I1]

DAMAGE, DESTRUCTION AND CONDEMNATION

3.1. Damage or Destruction.

{(a)

(b)
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If the Project shall be damaged or destrove- (in whole or in part) at any time during

the terr  Hf this Lease Agreemenit:

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

(i1) there shall be no abatement or reduction in the amounts payable v the
Company under the Leaseback Agrecment.

All such replacements, repairs, rebuildin~ or restoration made pursuant to this
Section 3.1, whether or not requiring the expcnditure of the Company’s own money.
shall automatically become a part of the Project as if the same were specifically
described herein.



4.1.

5.1.

6.1

6.2,

ARTICLE 1V

SPECIAL COVENANTS

Hold Harmless Provisions. The Company hereb relcases the Agency from. agrecs that

the Agency shall not be liable for, and agrees to idemnify, defend and hold harmless the
Agency. its chief executive officer, executive director. directors, officers, employees,
members, agents (except the Company), representatives, and their respective successors
and assigns and personal representatives from and against any and all (i) liability tor 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  (ii)
liability arising from or ecxpense incurred by the .gency's and financing of the Project.

luding without limiting the generality of the forcgoing. all causes of action and
reasonable attorneys' fees and any other expen s incurred in defending any suits or
actions which may arise as a result of any of th ‘oregoing. The foregoing indemnities
shall apply notwithstanding the breach of a statu.uiy obligation or the application of any
rule of comparative or apportioned liability. The foregoing obligations of the Company
shall remain in full force and effect after the termination of this Lease Agreement.

ARTICLE Vv

ASSIGNMENTS AND SUBLEASING:
MORTGAGE AND PLEDGE OF INTERESTS

Assignment and Subleasinq. This Lease Agrcem t may not be assigned in whole or in
part, | the Project may not be leased, in whole or in part. except that the Agency shall
lease the leasehold interest created hereunder to the Company pursuant to the Leaseback
Agreement.

ARTICLE VI

TERMINATION

Early Termination of Lease Agreement. The Con any shall have the option at any time
to terminate this Lease Agreement upon filing wiwn the Agency a certificate signed by an
authorized representative of the Company stating the Company's intention to do so
pursuant to this Section 6.1 and upon complia 2 with the requirements set forth in
Section 6.2 hereof.

Option 1o Terminate. Upon termination of this Lease Agrecment in accordance with
Section 6.1 hereof, the Company shall pay to the Agency all sums due under Sections 2.5.
3.3 and 3.7 of the Leaseback Agreement and al other sumis due under the Leaseback
Agreement ("Termination Payment").
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6.3
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Termination of Leasc Agreement.

{a)

(b)

Pursuant to Section 6.2 hereof, the Ag. ¢y shall deliver to the Company all
necessary documents to reflect termination or amendment of this Lease Agreement,
subject only to the following:

(i) any liens to which the Project was -1bject when leased to the Agency,

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

(iit)  any liens resulting from the failu; of the Company to perform or observe
any of the agreements on its part ontained in this Lease Agreeme

The Agency shall release and convey to the Company all of the Agency” ghts and
inferest in and to any rights of action or any net proceeds of insurance or
condemnation awards in the event of a total, substantial or partial taking by eminent
domain or for any public or quasi-public use under statue. with respect to the Project
(specifically excluding all rights of the ¢ ency hereunder including its rights to
inde  ification hereunder).

ARTICLE VI

GENERAL PROVISIONS

Notices. All notices provided for by this Lease / reement shall be made in writing, and
shall he 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 <~y after mailing if mailed to the party to
whom notice shall e given by First Class, Cert..ed mail, postage prepaid and properly
addressed to the following:

To the Agency:

County of Sullivan Industrial Development Agency
548 Broadway
Monticello. New York 2701
Attn: Chief Exccutive  Ticer

with a copy to:

1

GARIGLIANO LAW OFFICES. LLP
449 Broadway
P.O. Drawer 1069
Monticello. New York 1. 1
Atin: Agency Counsel



7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

To the Company:
234 Main Sireet, L
390 Park Avenu
New York. New York 1022
with a copy to:
Brown Duke & Fogel, LLP
Steven Vegliante, Esq.. 0™ Zounsel
449 Broadway
Monticello, New York -2701

or at such other address and/or addresses as any party may from time to time furnish to the
other party by notice given in accordance with tl  provisions of this Section. All notices
shall be deemed given when mailed or personally - elivercd in the manner provided in ihis
Section,

Binding Effect. This Lease Agreement shall inu to the benefit of and shall be binding
upon the Agency. the Company and its respective  ermitted successors and assigns.

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

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

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

Sectton Feadings Not Controlling. The headings of the sevcral sections in this Lease

Agreement have been prepared for convenience of reference only and shall not contr
a ct the meaning or be taken as an interpretation of any provision of this Lease
Agreement.

Recording and Filing, This Lease Agreement. or a memorandum thereof, shall be recorded
or filed. as the case may be. in the Office of thc Merk of Sullivan County. State of New
York. or in such other office as may at the time be rovided by law as the proper place for
t :recordation or filing thereof.
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7.8.

7.9.

7.10.

No Recourse; Special Obligation. Notwithstanuuig anything to the contrary contained
herein, the obligations and agreements of the Agency and the Company contained herein
and in any other agreement executed by the Ag~~cy and the Company and in any other
instrument or document supplemental theretc 2xecuted in connection herewith or
therewith shall bc deemed the obligation an agreements of the Agency and the
Company. and not of any chief cxecutive officer, executive director. dircctor, officer,
employee, member, agent (except the Compa~-). represcntative, or their respective
successors and assigns and personal representati . s in his or her individual capacity. and
the chief executive officer, executive director, directors, officers, employees. members.
agents (except the Company), representatives, and their respective successors and assigns
and personal representatives of the Agency and the Company shall not be liable
personally thereon or be subject to any personal 1bility or accountability based  on or
in respect hereof or thereof or of any transaction contemplated hereby or thereby. The
obligations and agreements of the Agency contai :d hercin or therein shall not constitute
or pive rise to an obligation of the State of New “ork, the County of Sullivan. or any of
the taxing jurisdictions and neither the State of N v York, the County of Sullivan. or any
of the taxing jurisdictions shall be liable therc 1, and, further, such obligatic s and
agreements shall not constitute or give rise to a seneral obligation of the Agency. but
rather shall constitute a limited obligation of th. Agency payable solely from revenues
derived from the sale of the Apency's interest in e Project.

Counterparts. This Lease Agreement may be e cuted in any number of counterparts
each « which shall be deemed an original but 1ich together shall constitute a single
instrument,

ntire Agreement. This Lease Agreement together with the Agent and Project Agrecment.
Lease Agreement. Leaseback Agreement and the Payment In Licu of Tax Agreement sets
forth the entire agreement and understanding between the partics refating to the subject
matter hereot and supersedes all prior discussions and negotiations between them. This
Lease Agreement may not be amended in any - ipect except by a written amendment
expressly referring to this Lease Agreement and executed by the parties to be bound
thereby.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Company am« the Agency have caused this Leasc
Agrecment 1o be executed in their respective names, all > of the date first written above.

234 MAIN STREET, LLC

A <.

By: ) ffrey ¢ renson, M@ger

COUNTY Cr sULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

By: Suzanne Loughlin, Chairperson
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IN WITNESS WHEREOF, the Company ar the Agency have caused this Lease
Agreement to be executed in their respective names, all -5 of the date first written above.

234 MAIN STREET, LLC

Bv: Jeffrev Stevenenn Manaoer
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