MASTER DEVELOPMENT AND AGENT AGREEMENT

THIS MASTER DEVELOPMENT AND AGENT AGREEMENT (“Agreement”), made
as of the 1% day of December, 2022, by and between the COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY, a corporate governmental agency constituting a body corporate and
politic and a public benefit corporation of the State of New York, having its principal offices at
548 Broadway, Monticello, New York 12701 (“Agency”) and MONTICELLO INDUSTRIAL
PARK LLC, a New York limited liability company, with its offices located at 171 East Industry
Court, Deer Park, New York 11729 (“Company™).

WITNESSETH:

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

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, renovate, rehabilitate, install,
equip, 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
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, the Agency was created pursuant to and in connection with the provisions of
the Enabling Act, Chapter 560 of the Laws of 1970 of the State (collectively, referred to as the
"Act") and is empowered under the Act to undertake the providing, financing and leasing of the
facility described below; and

WHEREAS, on or about August 25, 2022, the Company presented an application to the
Agency (“Application™), 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) acquisition of one (1) parcel of land
containing approximately 84 acres located along Rose Valley Road within the Village of
Monticello (*Village™), Town of Thompson (“Town”), Sullivan County, New York and identified
on the Village tax map as Section 130, Block 1, Lot 19.2 (the “Land”), (ii) construction, installation
and equipping of water, sewer, roadway, and drainage infrastructure located on the Land (the
“Infrastructure Improvements™) for future development as a commercial/industrial park; (ii1)
installation of utilities, electricity, lighting and connectivity infrastructure; (iv) acquisition in and
around the Land and the Infrastructure Improvements of certain items of equipment and other
tangible personal property (the “Equipment” and collectively with the Land and the Infrastructure
Improvements, the “Project™); and (v) lease of the Project from the Agency to the Company; and
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WHEREAS, by Resolution, dated September 29, 2022 (the “September Resolution™), as
amended by resolution dated November 14, 2022 (*Amended Resolution” and together with the
September Resolution, the “Resolution™), the Agency (i) designated the Company as its agent for
the purpose of acquisition, constructing, installing and equipping the Project; (ii) authorized its
Executive Director to negotiate and enter into a Master Development and Agent Agreement, the
Lease, the Leaseback and the PILOT Agreement with the Company (collectively, the “Transaction
Documents”); (iii) to acquire a leasehold interest in the Land, the improvements and personal
property thereon which constitute the Project; and (iv) to provide financial assistance to the
Company in the form of (a) sales tax exemption for purchases related to the construction,
installation and equipping of the Project; (b) a real property tax abatement on increased value
resulting from improvements to the Land through the PILOT Agreement; and (c) a mortgage tax
exemption for financing related to the Project; and

WHEREAS, it is contemplated that the Company will acquire title to the Land from
Sullivan County Funding Corporation and simultaneously therewith enter into a straight lease
transaction with the Agency; and

WHEREAS, as contemplated by the Resolution, the parties wish to enter into this
Agreement concerning the acquisition, construction, installation and equipping of the Project.

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. Scope of Agency and Agency Benefits.

(a) Master Developer Designation - The Agency hereby designates the
Company its true and lawful agent and Master Developer for the Project, and the Company hereby
accepts such agency on behalf of itself, solely for purposes of undertaking the Project as defined
and limited by this Agreement. The Agency shall provide all authorized forms of Agency financial
assistance to the Company or its designees for the Project which are or will be the subject of
separate applications to the Agency for any improvements to be made on the Land. During a five
(5) vear period ending on December 31, 2027 (the “Development Period”), the Agency shall not
modify, alter or change the proposed forms of financial assistance as more particularly provided
for by Section 2 hereof, including, but not limited to the Relevant UTEP Programs, except to the
extent that (i) there is a change in supervening Federal or State laws, rules or regulations, or (i) a
change in circumstances or newly discovered information, establishing that the Project or any
portion thereof is likely to result in a material harm or endangerment to the public health, safety
or welfare, which harm or endangerment cannot be prevented by the Company after reasonable
notice and time to cure. In the event that an exception to the protections set forth hereunder occur
and continue during the Development Period, said exception shall relate only to the portion or
aspect of the Project affected by the newly discovered information or change in circumstances.
The Agency shall evaluate periodically the progress of the development of the Project and shall
have the right in its reasonable discretion to rescind any rights granted to the Company under this
subparagraph 1(a). Unless rescinded earlier, the appointment of the Company as agent of the



Agency shall terminate at the end of the Development Period. The five (5) year Development
Period hereunder is not a personal right and shall attach to and run with the Land.

(b) Lease/Leaseback - Contemporaneously herewith, the Company has entered
into a “straight lease transaction” with the Agency whereby the Agency has accepted a leasehold
interest in the Land and leased its interest in the Land back to the Company.

(c) PILOT - Contemporaneously herewith, the Company and the Agency have
entered into a PILOT Agreement whereby the Project will be exempt from real property taxes
(excepting special district charges), and the Company shall pay an annual payment in lieu of tax.

(d) Sales Tax Exemption - Contemporaneously with execution of this
Agreement, the Agency has delivered to the Company a Sales Tax Abatement Letier, a copy of
which is annexed hereto as Exhibit 1(d). The Company hereby agrees to limit its activities as agent
for the Agency under the authority of the Resolution to acts reasonably related to the Project. The
right of the Company to act as agent of the Agency shall expire on the expiration of the
Development Period in accordance with the terms set forth in subparagraph 1(a) herein, unless
extended. The Sales Tax Abatement Letter shall expire on June 30, 2023. The Agency shall issue
an additional Sales Tax Abatement Letter effective upon expiration of any Sales Tax Abatement
Letter then in effect provided the Company has complied with the reporting requirements of this
Section 1(d) and paid to the Agency all sales tax abatement fees. All contracts entered into as agent
for the Agency relating to the Project shall include the following language:

“This contract is being entered into by Monticello Industrial Park LLC (or its
designee) (the "Agent"), as agent for and on behalf of the County of Sullivan
Industrial Development Agency (the "Agency"), in connection with a certain
Project of the Agency consisting in part of the acquisition, construction, installation
and equipping of a commercial/industrial park located in the Village of Monticello,
Town of Thompson, County of Sullivan, State of New York. The equipment and
materials to be incorporated and installed shall be exempt from the sales and use
taxes levied by the State of New York if the acquisition thereof is in accordance
with the terms and conditions set forth in the attached sales tax exemption letter of
the Agency; and the Agent hereby represents that this contract is in compliance
with the terms of the sales tax exemption letter. This contract is non-recourse to
the Agency, and the Agency shall not be directly, indirectly or contingently liable
or obligated hereunder in any manner or to any extent whatsoever. By execution
or acceptance of this contract, the vendor/contractor hereby acknowledges and
agrees to the terms and conditions set forth is this paragraph.”

To secure payment of the Agency’s fees, the Company shall deposit with the Agency
$2,500.00, in escrow (“Escrow Deposit™). The Agency may require the Escrow Deposit to be
increased if the scope of the Project is expanded. Commencing on the fifteenth (15th) day of
January, 2023, and on the fifteenth (15th) day after each calendar quarter thereafter, the Company
shall file with the Agency a report certified under oath detailing the taxable purchases which have
been made by the Company (including its designees) during the prior calendar quarter without
payments of sales tax (each a “Sales Tax Report”). Each Sales Tax Report shall be prepared on a



“cash” basis with each purchase deemed to have occurred upon payment of an invoice relating to
each such purchase. Each Sales Tax Report shall be accompanied by a check made payable to the
Agency in the amount of one (1%) percent of the purchases made during the period covered by
the Sales Tax Report. In the event the quarterly Sales Tax Report and accompanying payment is
not received by the Agency by the due date, the Agency shall notify the Company in writing of its
failure to submit the Sales Tax Report, in which event the Company shall have ten (10) days within
which to submit the Sales Tax Report and payment. If the Company fails to submit the Sales Tax
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 Sales Tax Exemption
Letter; 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) (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 Agency’s Sales Tax Exemption Letter. 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.

(e) Mortgage Tax Exemption — The Agency shall from time to time execute
and deliver morigages on the Land securing amounts incurred in furtherance of the Project,
provided the mortgages are non-recourse to the Agency and the mortgages contain hold harmless
language in form acceptable to counsel to the Agency. Except for the right of the Agency to be
held harmless, and to have its fees, counsel charges and other third-party costs paid and to have
amounts when due under the PILOT paid, the interests of the Agency under the Lease Agreement
and PILOT shall be subordinate to the lien of said mortgages. At the time of execution of any
mortgage of by the Agency, the Company shall pay the Agency a mortgage tax abatement fee of
the greater of 1/10% of the amount secured by each such mortgage or $500.00.

2. Program Reliance. The Company has relied upon its qualification for benefits
under the Agency’s General Abatement and Manufacturing Uniform Tax Exemption Programs
(“Relevant UTEP Programs”™) in making its decision to undertake and invest in the Project.
Financial projections and budgets relating to the Project have been prepared with the assumption
that the Relevant UTEP Programs will remain available to the Company or its tenants or
transferees throughout the Development Period. Accordingly, consistent with subparagraph 1(a)
herein, any amendment or modification of the Relevant UTEP Programs by the Agency, which
makes such program less beneficial than the programs presently in existence, which occur during
the Development Period, shall specifically exclude projects that have been undertaken with express
reliance upon the Relevant UTEP Programs, including specifically the Project. The Company
acknowledges that in order to qualify for financial assistance for certain types of projects under
the Relevant UTEP Programs, the Company must directly or indirectly construct market rate
workforce housing as more particularly detailed in the Relevant UTEP Programs. The Agency
also finds that it is necessary and desirable, as a result of public policy, the multi-year build out




and substantial investment of the Company in the Project, and the practical timing, cost, phasing
and other considerations in implementing the approved Project, and the intent of the Project, to
grant the Company the rights and protections hereunder during the designated Development
Period.

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

(a) Neither the execution and delivery of this Agreement, the consummation of
the transactions contemplated hereby nor the fulfillment of or compliance with the provisions of
this Agreement, will conflict with or result in a breach of any of the terms, conditions or provisions
of any restriction or any agreement or instrument 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.

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

(c) There is no action, suit, proceeding, inquiry or investigation, at jaw 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, in its reasonable belief, materially diminish or adversely impact
on the Company’s ability to fulfill its obligations under this Agreement.

(d) The Company covenants (i) that the Project will comply in all respects with
all environmental laws and regulations; (ii) that no pollutants, contaminants, solid wastes, or toxic
or hazardous substances will be stored, treated, generated, disposed of, or allowed to exist on the
Project except in compliance with all applicable laws; (iii) the Company will take all reasonable
and prudent steps to prevent an unlawful release of hazardous substances onto the Project or onto
any other property; (iv) that no asbestos will be incorporated into or disposed of on the 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 regulation; and (vi) that no investigation, order,
agreement, notice, demand or settlement with respect to any of the above is threatened, anticipated,
or in existence. The Company upon receiving any information or notice contrary to the
representations contained in this Section (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 chief executive
officer, executive director, directors, officers, employees, members, agents (except the Company)
representatives, their respective successors and assigns and personal representatives from and
against any and all claims, demands, damages, costs, orders, liabilities, penalties, and expenses
(including reasonable attorneys’ fees) related in any way to any violation of the covenants or



failure to be accurate of the representations contained in this Section. 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 reasonable expenses of same to the Agency upon demand.

(e) The Company further covenants and agrees that the purchase of goods and
services relating to the Project and subject to New York State and local sales and use taxes are
estimated in the amount up to $1,275,000, and, therefore, the value of the sales and use tax
exemption benefits authorized and approved by the Agency cannot exceed $102,000.00.

) 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 3(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.

(g)  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 3(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 and its designees with respect to the
Proiect 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.

(h) The Company acknowledges and agrees that all purchases made in
furtherance of the Project shall be made using "IDA Agent or Project Operator Exempt Purchase
Certificate” (NYS Form ST-123), a copy of which is attached hereto as Exhibit 3(h)-1 (for use by
the Company) and Exhibit 3(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 Authorized Representative of Monticello Industrial Park 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 qualify 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 following 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.”



(1) 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.

M In accordance with Section 875(3)(b) of the Enabling Act and the Agency’s
Project Recapture and Termination Policy, the Company covenants and agrees that it will be
subject to the recapture of State sales and use tax exemption benefits taken (i) in excess of the
amounts authorized by the Agency, (ii) on purchases not entitled to the sales and use tax
exemption, (iii) on property or services not authorized by the Agency as part of the Project or (iv)
when the Company fails to meet and maintain certain material terms and conditions (“Material
Terms”) as set forth herein.

(k) 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 (i) promptly pay over any such amounts
to the Agency as the Agency demands in connection therewith.

) In accordance with Section 874(10) and (11) of the Enabling Act and the
Agency’s Project Recapture and Termination Policy, the Company covenants and agrees that it
may be subject to suspension, termination, modification or recapture of any or all Financial
Assistance in the sole discretion of the Agency if (i) an event of a material violation of the Material
Terms occur; or (ii) the Company made a material false or misieading 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.

(m)  In accordance with Section 859-a(6)(b) of the Enabling Act, the Company
covenants and agrees to annually provide a certified statement (i) enumerating the full time
equivalent jobs retained and created as a result of the Financial Assistance, by category, including
independent contractors or employees of independent contractors that work at the Project location;
and (ii) indicating the salary and 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 859-a(6)(b) of the Enabling Act, the Company
confirms and acknowledges under the penalty of perjury that as of the date hereof, the Company
is in substantial compliance with all local, state and federal tax, worker protection and
environmental laws, rules and regulations.

(o) 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.



4. Hold Harmless Provision. The Company hereby releases the Agency from, agrees
that the Agency shall not be liable for, and agrees to indemnify, defend and hold the Agency and
its chief executive officer, executive director, 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
(i1) liability arising from or expense incurred by the Agency’s (a) financing, acquiring,
constructing, installing and equipping of the Project; (b) taking title to the Land; and (c) its leasing
of the Project back to the Company, 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
chief executive officer, executive director, 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.

5. Insurance Required. Effective as of the date hereof and until the Agency consents
in writing to a termination, the Company shall maintain or cause to be maintained insurance against
such risks and for such amounts as are customarily insured against by businesses of like size and
type paying, as the same become due and payable, all premiums in respect thereto, including, but
not necessarily limited to:

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

(b} Worker's compensation insurance, disability benefits insurance, and each
other form of insurance which the Agency or the Company is required by law to provide, covering
loss resulting from injury, sickness, disability or death of employees of the Company who are
located at or assigned to the Project.

(c) Insurance against loss or losses from liabilities imposed by law or assumed
in any written contract and arising from personal injury and death or damage to the property of
others caused by any accident or occurrence, with limits of not less than $1,000,000 per accident
or occurrence on account of personal injury, including death resulting therefrom, and $1,000,000
per accident or occurrence on account of damage to the property of others, excluding liability
imposed upon the Company by any applicable Worker's Compensation Law; and a blanket excess
liability 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.



6. Additional Provisions Respecting Insurance,

(a) All insurance required by Section 5 hereof 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. All policies evidencing such
insurance shall provide for (i) payment of the losses of the Company and the Agency as their
respective interest may appear, and (ii) at least thirty (30) days written notice of the cancellation
thereof to the Company and the Agency.

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

7. 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.

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

To the Agency:
County of Sullivan Industrial Development Agency
548 Broadway
Monticello, New York 12701
Attn: Executive Director
with a copy to:
Walter F. Garigliano, Esq.
449 Broadway, P.O. Drawer 1069
Monticello, New York 12701
To the Company:
Monticello Industrial Park L1.C
171 East Industry Court
Deer Park, New York 11729
with a copy to:
Connell Foley LLP
875 Third Avenue, 21 Floor
New York, New York 10022
Attn: George C.D. Duke, Esq.



or at such other address 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. 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 applicable to agreements
executed and to be wholly performed therein and the parties hereto hereby agree to submit to the
personal jurisdiction of the Federal or state courts located in County, State.

10. By executing this Agreement, the Company covenants and agrees to pay all fees,
costs and expenses incurred by the Agency for (1) legal services, including but not limited to those
provided by the Agency’s general counsel or transaction counsel (it applicable), and (2) other
consultants retained by the Agency in connection with the Project; with all such charges to be paid
by the Company at the closing or, if the closing does not occur, within ten (10) business days of
receipt of the Agency’s invoices therefore. The Company acknowledges the receipt of a written
estimate of fees and costs of the Agency’s counsel. The Company further covenants and agrees
that the Company is liable for payment to the Agency of all charges referred to above, as well as
all other actual costs and expenses incurred by the Agency in undertaking the Project
notwithstanding the occurrence of any of (1) the applicant’s withdrawal, abandonment,
cancellation or failure to pursue the Project; (2) the inability of the Agency or the Company to
procure the services of one or more financial institutions to provide financing for the Project; or
(3) the Company’s failure, for whatever reason, to undertake and/or successfully complete the
Project.

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

COUNTY OF SULLIVAN INDUSTRIAL
DEVBLOPMENT AGENCY

By‘:\Sﬁé'zanné\foughlinf‘@h@irperson

MONTICELLO INDUSTRIAL PARK LLC

By: Cono Cimino, Managing Member

MDAA



SCHEDULE A

LIST OF APPOINTED AGENTS!

1. Monticello Industrial Park LLC

10.

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



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

{845) 428-7577

TEY 711 COUNTY OF
SULLIVAN
INDUSTRIAL
DEVELOPMENT

AGENCY

December 1, 2022

To Whom It May Concern:

Re:  New York State Sales and Use Tax Exemption
" County of Sullivan Industrial Development Agency w1th Moncelio Industrial Park
LLC (“Company™) )

Pursuant to TSB-M-87(7) issued by the New Ydfl Pepartment of Taxation and
Finance on April 1, 1987, you have requested a letter from tije County of Sullivan Industrial
Development Agency (“Agency”) containing the infogmatiorfrequired by said policy statement
regarding the sales tax exemption of purchases, leasef #r fentals of building materials, equipment
and supplies to be used in connection with the on, construction and equipping of the
following described project: ‘

(1) acquisition of one (1) parcel ntaining approximately 84 acres located
along Rose Valley Road within tH Village of Monticello (“Village”), Town of
Thompson (“Town™), Sulliygan Cofffity, New York and identified on the Village tax
map as Section 130, Blo 0t 19.2 (the “Land™), (ii) construction, installation
and equipping of watgs wadway, and drainage infrastructure located on the
Land (the “DIiffra
commercial/indy

Reptember 29, 2022, the Agency, a corporate governmental Agency constituting a body
corpor}e and politic and a public benefit corporation and a governmental agency of the State of
New York adopted a resolution, as amended by resolution dated November 14, 2022, whereby the
Agency appointed the Company as its agent to construct, install and equip the Project.

This is to certify that purchases, leases or rentals by the Agency, through its agent, the
Company, of materials to be incorporated into the Project and purchases, leases or rentals of
supplies, tools, equipment, or services necessary to acqulre construct and equip such Project are

i)

This institution is an egual opportunity provider, employer and lender. To f Ie a complamt of dzscnmmaﬂon write: USDA, Office of the Assistant Secretary for
Civil Rights, 140004i23eB e Avenue, SW, Washington, D.C. 20250-9410 or call (866) 632-8992 (voice); (202} 690-7442 (fax); or program.intake@usda.gov (email)



exempt from any sales or use tax imposed by the State of New York and any governmental
instrumentality located within the State of New York.

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

such vendor or seller from the obligation to collect sales or use tax upon pu
such materials, supplies, tools, equipment, or services by the Agency "

60422-012v2



EXHIBIT 3

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

[Attached Next Page]



Department of Taxation and Finance

NEW

YORK IDA Appointment of Project ST-60
Operator or Agent

STATE

For Sales Tax Purposes

{1/18)

The industrig! 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 IDA or or IDA use only
indirectly by the operaior or another agent.

IDA information

Name of iDA 1DA project number {use OSC numbering system for projects after 1998)
County of Sullivan Industrial Development Agency 48012200A

Street address Telephone aumber

548 Broadway {845 )428-7575

City State ZIP code Email address (optional)

Monticello NY 12701

Project operator or agent information

Name of IDA project operator or agent
Menticelio Industrial Park LLC

Mark an X in the box if directly
appointed by the IDA

Employer identification or Social Security number

86-3174623

Street address
171 East Industry Court

Telephone number Primary operator or agent?
( 516 ) 860-6001 Yes X No []

City State
Deer Park NY

ZIP code Email address {optional)

11729

Project information

Name of project
Monticello Industrial Park LLC

Street address of project site
SBL 130.-1-19.2

City State
Monticelio NY

2P code Email address (optional}

12701

Purpose of project

infrastructure

electricity, lighting, and connectivity Infrastructure

Description of goods and services injended 10 be sxempted from New York State and local sales and use taxes

goods and services used to construct, install, and equip water, sewer, roadway, and drainage infrastructure, and to install utilities,

Date project operator or Date project aperator or
agent appointed (mmddyy; 120122 agent status ends (mmddyy) 063023

Mark an X in the box ¥if this is an extension to
an origingl project: [:]

Estimated value of goods and services that will be
exempt from New York State and locat sales and use fax;

1,275,000.00 | use tax exemption provided:

Estimated value of New York State and locz| sales and

102,000.00

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

Print name of officer or employee signing on behaif of the IDA
Jennifer M. Flad

Print title
Executive Direclor

Dale
12-01

2022 { 845 ) 428-7575

Telephone number

%ﬁ_ﬂ efuYacl



EXHIBIT 3(g)

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

[Attached Next Page]



vork  Annual Report of Sales and Use ST’34,2
JTATE  Tax Exemptions Claimed by e
Agent/Project Operator of Industrial
Development Agency/Authority (IDA)

For period ending December 31, {enter year)

Project information

Name of IDA agent/project operator Empioyer idenfification number (EIN)
Monticello Industrial Park LLC 86-3174623

Street address Telephone number

171 East Industry Court { 516 ) 880-6001

City State ZIP code

Deer Park NY 11729

Name of IDA Name of project IDA project number
County of Sullivan Industrial Development Agency | Monticello Industrial Park LL.C 48012209A

Street address of project site

SBL 130.-1-19.2

City State ZIP code
Monticello NY 12701
Date project began Complefion dale of project

Actual D Expected D

Total sales and use tax exemptions {actual tax savings; not tofal purchases) ... $

Representative information (not required)

Authorized representative, if any Title
Street address Telephone number
{ )
City State ZIP code
Certification

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

Prini name of officer, employee, or authorized representative Titie of person signing

Signature Date

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

Mail completed report to:

NYS TAX DEPARTMENT
IDA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227-08656

i not using U.S. Mail, see Publication 55, Designated Private Delivery Services.



EXHIBIT 3(h)-1

NYS FORM ST-123
FOR
COMPANY

[Attached Next Page]



New York State Department of Taxation and Finance
New York Stapte Sales and Use Tax ST"1 23
IDA Agent or Project Operator )

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

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

Name of selier Mame of agent or project operator

Monticello Industrial Park LLC
Sireet address Street address

171 East industry Court
City, town, or village State ZIP code City, town, ar village State ZIP code

Deer Park NY 11729
Agent or project operator sales tax ID number (see instructions)

86-3174623

Mark an X in one: D Single-purchase certificate D Blanket-purchase certificate {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 bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information

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

[ Name of IDA
County of Sullivan Industrial Development Agency
Name of project IDA project number {use OSC number)
Monticello Industrial Park LLC 48012209A

Street address of project site

SBL 130.-1-19.2

City, town, or viliage State Z|P code
Monticelio NY 12701
Enter the date that you were appointed agent or Enter the date that agent or project operator

PrOjECt OPErator (MmAILAY) . vocverrvisieerereererenes 12 / 01 / 22 |statusends mmdhy) ....cocoommimrrsrerrerrnson. / /

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 personal property
installed in a qualifying motor vehicle) used to complete the project, but not to operate the completed 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 property installed in a qualifying motor vehicle

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

Signature of purchaser or purchaser's representative (include title and refationship) Date

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




EXHIBIT 3(h)-2

NYS FORM ST-123
FOR
SUBAGENTS OF COMPANY

[Attached Next Page]



New York Sfate Department of Taxation and Finance

New York State Sales and Use Tax ST-123
IDA Agent or Project Operator (7r1)
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificate is not valid uniess all entries have been completed.

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

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

Agent or preject operator sales tax 1D number (see instructions)

Mark an X in one: D Single-purchase certificate D Blanket-purchase certificate (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 bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser,

Project information

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

I'Name of IDA
County of Sullivan Industrial Development Agency
Name of project DA project number (use OSC number)
Monticello Industrial Park LLC 48012209A

Street address of project site

SBL 130.-1-19.2

City, town, or village State ZIP code
Monticello NY 12701
Enter the date that you were appointed agent or Enter the date that agent or project operator

project operator (mmAdAY} occveieriieninnn / status ends (mmAdAY} oooriciriiiie e / /

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 personal property
installed in a qualifying motor vehicle) used to complete the project, but not to operate the completed 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 cperate the completed project

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

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. 1 make these
statements and issue this exemption certificate with the knowledge that this document provides evidence that state and local sales or use taxes do not
apply to a transaction or transactions for which | tendered this document and that willfully issuing this document with the intent to evade any such tax
may constitute a felony or other crime under New York State Law, punishable by a substantial fine and a possible jail sentence. | understand that this
docurment is required to be filed with, and defivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
deemed a document required to b filed with the Tax Department 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 entered on this document.

Signature of purchaser or purchaser’s representative (include tifle and refationship} Date

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




