FIRST AMENDMENT TO PAYMENT IN LIEU OF TAXATION AGREEMENT

: THIS FIRST AMENDMENT TO PAYMENT IN LIEU OF TAXATION AGREEMENT
("Agreement"), is made as of the g%day of November, 2023 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 FSH
LODGE AT NEVERSINK, LLC a New York limited liability company, having its principal
offices located at 4053 State Route 52, Youngsville, New York 12791 (“FSH Lodge”) and 7491
STATE ROUTE 55 PROPERTY CO., LLC a New York limited liability company, having its
principal offices located at 4053 State Route 52, Youngsville, New York 12791 (“7491 SR 55”
and together with FSH Lodge collectively referred to as the “Company”).

RECITALS

WHEREAS, pursuant to Resolution No. 15-22 adopted by the Agency on April 11, 2022,
the Agency and the Company entered into a certain Payment in Lieu of Taxation Agreement dated
as of August 1, 2022 (the “PILOT Agreement”) with respect to the Company’s Project consisting
of the: (i) acquisition, construction, reconstruction, renovation, rehabilitation, installation and
equipping of nine (9) existing buildings aggregating approximately 30,000 +/- square feet,
intended to be used as a wellness retreat including thirty-four (34) guest rooms, spa, restaurant and
related amenities (“Buildings™) situate on two (2) parcels of real estate consisting of approximately
229.5+/- acres located at 7491 State Route 55 and Seeman Road, Town of Neversink (“Town™),
County of Sullivan (“County”), State of New York and identified on the Town tax map as Section
30, Block 1, Lots 39.1 and 39.3 (“Land”™); (ii) acquisition, construction and installation thereon
and therein of certain furniture, fixtures, machinery, equipment and tools (“Equipment™); (iii)
construction of improvements to the Buildings, the Land and the Equipment (collectively, the
Buildings, the Land and the Equipment are referred to as the “Project”); and (iv) lease of the Project
from the Agency to the Company; and

WHEREAS, pursuant to Resolution No. 15-22, as amended by Resolution No. 30-22, the
Agency (1) designated the Company as its agent for the purpose of reconstructing, renovating,
rehabilitating, installing and equipping the Project; (ii) negotiated and entered into an Agent and
Project Agreement dated as of June 1, 2022, which was amended effective July 1, 2022; (iii)
authorized the negotiation and entry into the Lease, the Leaseback and the PILOT Agreement with
the Company (collectively with the Agent and Project Agreement, the “Transaction Documents™);
(iv) agreed to hold a leasehold interest in the Land, the improvements and personal property
thereon which constitute the Project; and (v) agreed to provide financial assistance to the Company
in the form of (a) sales tax exemption for purchases related to the reconstruction, renovation,
rehabilitation, 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, which
Agreement shall include language permitting the Company to seek enhanced benefits, in
accordance with the Agency’s recently amended Tourism Industry Program in the event that the
Company or any entity acting on the Company’s behalf, applies to the appropriate governmental



authorities and receives all necessary approvals to construct market rate workforce housing at a
location at or within twenty-five (25) miles of the Project site, with said location to be determined
at a future date, and such market rate workforce housing is actually constructed; and (c) a mortgage
tax exemption for financing related to the Project; and

WHEREAS, subsequent to the adoption of Agency Resolution No. 15-22 and Resolution
No. 30-22, it was determined that certain language securing the Company’s obligation to make
annual payments pursuant to the PILOT Agreement was inadvertently omitted from said
Agreement; and

WHEREAS, the Company has acknowledged the need to post security for its payment
obligations under the PILOT Agreement and is willing to enter into an amendment to said
Agreement; and

WHEREAS, pursuant to Resolution No. 6-23 adopted by the Agency on March 13, 2023,
the Agency has authorized the amendment of the PILOT Agreement as requested by the Company
as set forth below:

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 follows:

1. Amendment to PILOT Agreement Adding New Paragraph 20.

A. A new paragraph “20” of the PILOT Agreement is hereby added as follows:

“20. Security for Company’s Obligation. The Company shall procure, for the benefit of
the Agency, an irrevocable, unconditional letter of credit in form and substance acceptable
to the Agency and its counsel to secure the performance by the Company of its financial
obligations under this PILOT Agreement for all PILOT Payment dates from Year 1 (as
provided in 9 3) through Year 15. On or before February 1, 2024 and on each February 1
thereafter that this PILOT Agreement is in effect, the Company shall deliver to the Agency
a letter of credit in an amount of not less than 110% of the PILOT Payment which is due
as of such date. The letter of credit shall not expire prior to February 28 of the following
year and shall provide for automatic renewal unless the Agency is notified that said letter
of credit is not being renewed at least sixty (60) days in advance of the expiration date in
effect.”

B. Current PILOT paragraph “20” entitled “No Recourse, Special Obligation” and
paragraph “21” entitled “General Revisions” shall be deemed to be renumbered
paragraphs “21” and “22” respectively.



. PILOT Agreement Continuing Obligations. Company and Agency hereby confirm
that other than those terms modified by this Agreement, each and every term set forth in
the PILOT Agreement constitute valid and continuing obligations through and including
the expiration of said PILOT Agreement.

. No Other Modification/Further Amendments In Writing. No other term or condition
contained in the PILOT Agreement is modified in any way. The PILOT Agreement shall
not be modified in any manner, except in a writing duly executed by the parties hereto.

. Conflict. Company and Agency hereby agree that should there be a conflict arising out
of the terms of the PILOT Agreement and this Agreement, this Agreement shall prevail.

. Authority. -By their signatures below, each of the parties acknowledge that they have

been duly authorized to execute this Agreement in the capacities listed underneath their
signatures. This Agreement may be signed in counterparts.
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IN WITNESS WHEREOF., the partics hereto have executed this Agreement effective as of
the date hereof.

COUNTY OF SULLIVAN INDUSTRIAL
DEVELOPMENT AGENCY

&'Q‘:l)q‘ - ]

By: Suzanne Louéhh'_p, Chairperson

FSHL E AT NEVERSINK, LLC
By: FSH Hplding, LLC, its Sole Member

\
By: Corey Stins Foster, Manager

7941 STATE\ROUTE 55 PROPERTY CO..LLC
By: FSHHolddg, LLC, its Sole Member

)

By: Corey Sims Foster, Manager
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