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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of Janvary 1, 2012 (the “Lease Agreement™) by and
between TOWN OF MONTGOMERY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation organized and eXisting under the laws of the State of New York having an office for the
transaction of business located at 110 Bracken Road, Montgomery, New York (the “Agency”), and
SPRUCE PROPERTIES LLC, a limited liability company organized and existing under the laws of the
State of New York (the “State”) having an office for the transaction of business located at 10] Bracken
Road, Mentgomery, New York (the “Company™);

WITNESSETH:

WHEREAS, Title 1 of Article 13-A of the General Municipal Law of the State of New York (the
“Enabling Act™) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State of New
York; and

WHEREAS, the Enabling Act avthorizes and provides for the creation of industrial development
agencies for the benefit of the several counties, cities, villages and towns in the State of New York (the
“State”) and empowers such agencies, among other things, to acquire, construct, reconstruct, lease,
improve, maintain, equip and dispose of 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 tn existence or under construction, which shall be suitable for
manufacturing, warehousing, research, commercial or industrial purposes, in order to advance the job
opportunities, health, general prosperity and economic welfare of the people of the State and to improve
their standard of fiving; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of carrying
out any of its corporate purposes, to lease or sell any or all of jts facilities, whether then owned or
thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the
Enabling Act, by Chapter 527 of the Laws of 1971 of the State (collectively, with the Enabling Act, the
“Act”) and is empowered under the Act to undertake the Project (as hereinafter defined) in order to so
advance the job opportunities, health, general prosperity and economic welfare of the people of the State
and improve their standard of living; and

WHEREAS, in November 2010, the Company presented an application (the “Application™) to
Town the Agency, which Application requested that the Agency consider undertaking a project (the
“Project”) for the benefit of the Company, said Project to include the following: (A)( 1) the acquisition of
an interest in an approximately 3.80 acre parcel of land located at State Royte 208 (Tax map no.: 30-1-81)
in the Town of Mentgomery, Orange County, New York (the “Land™), (2) the construction on the Land of
an approximately 9,000 square foot building (the “Facility”) and (3) the acquisition and installation
therein and thereon of machinery and equipment {the “Equipment™) (the Land, the Facility and the
Equipment hereinafter collectively referred to as the “Project Facility™), all of the foregoing to constitute a
professional office facility to be owned and operated by the Company and leased to varjous tenants; (B)
the granting of certain “financial assistance™ (within the meaning of Section 854(14) of the Act) with
respect to the foregoing, including potential exemptions from certain sales and use taxes, real property
taxes, real estate transfer taxes and mortgage recording taxes (collectively, the “Financial Assistance™);
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and (C) the lease (with an obligation to purchase) or sale of the Project Facility to the Company or such
other person as may be designated by the Company and agreed upen by the Agency; and

WHEREAS, pursuant to the authorization contained in a resotution adopted by the members of
the Agency on November 1, 2010 (the “Public Hearing Resolution™), the Agency (A) caused notice of a
public hearing of the Agency {the “Public Hearing™) pursuant to Section 859-a of the Act, to hear all
persons interested in the Project and the financial assistance being contemplated by the Agency with
respect to the Project, to be mailed on December 16, 2010 to the chief executive officers of the county
and of each city, town, village and school district in w ich the Project Facility is to be located, (B) caused
notice of the Public Hearing to be posted on December 22, 2010 at the Town Hall of the Town of
Montgomery, New York, (C) caused notice of the Public Hearing to be published on December 22 2010
in the Wallkill Valley Times, a newspaper of general circulation available to the residents of the Town of
Montgomery, New York, (D) conducted the Public Hearing on January 10, 2011 at 6:00 o’clock, p.m.,
local time at the Town of Montgomery Town Hall, 110 Bracken Road in the Town of Montgomery,
Orange County, New York, and (E) prepared a report of the Public Hearing (the “Public Hearing Report”)
fairly summarizing the views presented at such Public Hearing and caused copies of said Public Hearing
Report to be made available to the members of the Agency; and

WHEREAS, pursuant to Article 8 of the Environmentaj Conservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations (the “Regulations™)
adopted pursuant thereto by the Department of Environmental Conservation of the State of New York,
being 6NYCRR Part 617, as amended (collectively with the SEQR Act, “SEQRA™), by resolution
adopted by the members of the Agency on July 12, 2011 (the “SEQR Resolution™), the Agency (A)
ratified the determination by the Planning Board of the Town of Montgomery (the “Planning Board™) to
act as “lead agency” with respect to the Project, (B) acknowledged receipt of a copy of a negative
declaration issued by the Planning Board on May 23, 2011 (the “Negative Declaration™), and ©
indicated that the Agency had no information to suggest that the Planning Board was incorrect in

WHEREAS, resolution adopted by the members of the Agency on August 22, 2011 (the “Pilot
Deviation Approval Resolution™), the Agency approved a proposed deviation from the Agency’s uniform
tax exemption policy with respect to the terms of the proposed payment in lien of tax agreement to be
entered into by the Agency with respect to the Project Facility; and

WHEREAS, by further resolution adopted by the members of the Agency on July 13, 2011 (the
“Approving Resolution™), the Agency determined to grant the Financial Assistance and to enter into a
lease agreement dated as of Januvary 1, 2012 (the “Lease Agteement™) between the Agency and the
Company and certain other documents related thereto and to the Project (collectively with the Lease
Agreement, the “Basic Documents™). Pursuant to the terms of the Leage Agreement, (A) the Company
will agree (1) to cause the Project to be undertaken and completed, and (2) as agent of the Agency, to

a lease term ending on the earlier to occur of (1) December 31, 2025 or (2) the date on which the Lease
Agreement is terminated pursuant to the optional termination provisions thereof. The Lease Agreement
grants to the Company certain options to acquire the Project Facility from the Agency; and

WHEREAS, simultaneously with the execution and delivery of the Lease Apreement (the
“Closing™), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated ag
of January t, 2012 (the “Lease to Agency™) by and between the Company, as landlord, and the Agency,
as tenant, pursuant to which the Company will lease to the Agency a portion of the Land and all
improvements now or hereafter located on said portion of the Land (collectively, the “Leased Premises”)
for a lease term ending on December 31, 2025; (2) a certain license agreement dated as of January |, 2012
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(the “License to Agency™) by and between the Company, as licensor, and the Agency, as licensee,
pursuant to which the Company will grant to the Agency (a) a license to enter upon the balance of the
Land (the “Licensed Premises™) for the purpose of undertaking and completing the Project and {b) in the
event of an occurrence of an Event of Default by the Company, an additional license to enter upon the
Licensed Premises for the purpose of pursuing its remedies under the Lease Agreement; and (3) a bill of
sale dated as of January 1, 2012 (the “Bill of Sale to Agency™), which conveys to the Agency all right,
title and interest of the Company in the Equipment, (B) the Company and the Agency will execute and
deliver a payment in lieu of tax agreement dated as of January 1, 2012 (the “Payment in Lieu of Tax’
Agreement”) by and between the Agency and the Company, pursuant to which the Company will agree to
pay certain payments in lieu of taxes with respect to the Project Facility, (C) the Agency will file with the
assessor and mai) to the chief executive officer of each “affected tax jurisdiction” (within the meaning of
such quoted term in Section 854(16) of the Act) a copy of a New York State Board of Real Property
Services Form 412-a (the form required to be filed by the Agency in order for the Agency to obtain 2 real
property tax exemption with respect to the Project Facility under Section 412-a of the Real Property Tax
Law) (the “Real Property Tax Exemption Form™) relating to the Project Facility and the Payment in Lieu
of Tax Agreement, (D) the Agency will executs and deliver to the Company a sales tax exemption letter
(the “Sales Tax Exemption Letter”) to ensure the granting of the sales tax exemption which forms a part
of the Financial Assistance and (E) the Agency will file with the New York State Department of Taxation
and Finance the form entitled “IDA Appointment of Project Operator or Agent for Sales Tax Purposes”
(the form required to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales Tax Report”)
and

.
H

WHEREAS, in order to finance a portion of the costs of the Project, the Company will obtain a
loan in the principal sum of up to $1,102,000 (the “Loan”) from JP Morgan Chase (the “Lender), which
Loan will be secured by a mortgage and security agreement dated as of January 25, 2012 (the
“Mortgage”) from the Agency and the Company to the Lender; and

performed, and the creation, execution and delivery of this Lease Agreement have in all respects been
duly authorized by the Agency and the Company;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE

MUTUAL COVENANTS HEREINAF TER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS, TO WIT:
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ARTICLE ]

DEFINITIONS

SECTION 1.1. DEFINITIONS. All of the capitalized terms used in this Lease Agreement and the
preambles hercto not otherwise defined shall have the meanings assigned thereto in the Schedule of
Definitions attached hereto as Appendix A and made a part hereof.

SECTION 1.2, INTERPRETATION. In this Lease Agreement, unless the context otherwise requires;

(A)  the tertns “hereby”, “hereof”, “herein”, “hereunder” and any similar terms as used in this
Lease Agreement, refer to this Lease Agreement, and the term “heretofore” shall mean before, and the
term “hereafter” shall mean after, the date of this Lease Agreement;

(B) words of masculine gender shall mean and include correlative words of feminine and
neuter genders;

() words importing the singular number shall mean and include the plural number, and vice
versa;

(D)  any headings preceding the texts of the several Articles and Sections of this Lease
Agreement, and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference and shall neither constitute a part of this Lease Agreement nor affect its
meaning, construction or effect; and

(E) any certificates, letters or opinions required to be given pursuant to this Lease Agreement
shall mean a signed document attesting to or acknowledging the circumstances, representations, opinions
of law or other matters therein stated or set torth or setting forth matters to be determined pursuant to thig
Lease Agreement.
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ARTICLE 1T

REPRESENTATIONS, WARRANTIES
AND COVENANTS

SECTION 2.1. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE AGENCY., The
Agency makes the following representations, warranties and covenants as the basis for the undertakings
on its part herein contained:

(A)  The Agency is duly established under the provisions of the Act and has the power to enter
into this Lease Agreement and the other Basic Documents to which the Agency is a party and to carry out
its obligations hereunder and thereunder. Based upon the representations of the Company as to the
utilization of the Project Facility, the Project will constitute a “project”, as such quoted term is defined in
the Act. By proper official action, the Agency has been duly authorized to execute, deliver and perform
this Lease Agreement and the other Basic Documents to which the Agency is a party.

(B)  Neither the execution and delivery of this Lease Agreement or the other Basic
Documents to which the Agency is a party, the consummation of the transactions contemplated hereby or
thereby nor the fulfillment of or compliance with the provisions of this Lease Agreement or the other
Basic Documents to which the Agency is a party will conflict with or result in a breach by the Apency of
any of the terms, conditions or provisions of the Act, the by-laws of the Agency or any order, judgment,
agreement or instrument to which the Agency is a party or by which the Agency is bound, or will
constitute a default by the Agency under any of the foregoing.

(8] Pursuant to the Rasic Documents, the Agency will acquire a leasehold interest in the

SECTION 2.2, REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY.
The Company makes the following representations, warranties and covenants as the basis for the
undertakings on its part herein contained:

(B) Except as has been heretofore disclosed to the Agency, neither the execution and delivery
of this Lease Agreement or the other Basic Documents to which the Company is a party, the

-5.
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consummation of the transactions contemplated hereby and thereby nor the fulfillment of or compliance
with the provisions of this Lease Agreement or the other Basic Documents to which the Company is a

© The completion of the Project Facility will not result in the removal of a plant or facility
of the Company or an occupant of the Project Facility from one area of the State of New York to another
area of the State of New York or the abandonment of one or more plants or facilities of the Company or
an occupant of the Project Facility.

(D)  The Project Facility does not constitute a project where facilities or property that are
primarily used in making retail sales of goods and/or services to customers who personally visit such
facilities constitute more than one-third of the total cost of the Project, and accordingly the Project is not
prohibited by the provisions of Section 862(2)(a) of the Act, and accordingly the Agency is authorized to
provide financial assistance in respect of the Project pursuant to Section 862(2)(a) of the Aet,

(E) The Basic Documents to which the Company is a party constitute, or upon their
execution and delivery in accordance with the terms thereof will constitute, valid and legally binding
obligations of the Company, enforceable in accordance with their respective terms,

(H The Project Facility is, and so long as this Lease Agreement shall remain in effect, the
Project Facility will continue to be 2 “project”, as such quoted term js defined in the Act, and the
Company will not take any action {or omit to take any action required by the Basic Documents or which
the Agency advises the Company in writing should be taken), or allow any action to be taken, which
action (or omission) would in any way (1) cause the Project Facility not to constitute “project”, as such
quoted term is defined in the Act, or (2) cause the Financial Assistance to be applied in a manner contrary
to that provided in the Basic Documents,

(G)  The Project Facility and the operation thereof witl comply with al] Applicable Laws, and
the Company will defend and save the Agency and its officers, members, agents and employees harm|ess

required by all Applicable Laws to be given, and shall comply or cause compliance with all Applicable
Laws, and the Company will defend and save the Agency and its officers, members, agents and
employees harmless from all fines and penalties due to failure to comply therewith,

(H)  The Project will not have a “significant impact on the environment” (within the meaning
of such term as used in SEQRA), and the Company hereby covenants to comply with all mitigation
measures, requirements and conditions, if any, enumerated in the SEQR Resolution.

¢} The Company acknowledges receipt of notice of Section 874(8) of the Act, which
requires that, if the Company claims any sales tax exemption by virtue of the Agency’s involvement in
the Project, the Company as agent of the Agency must annually file g statement with the New York State

-6~
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Department of Taxation and F inance, on a form and in such g manner as is prescribed by the
Commissioner of Taxation and Finance, of the value of all sales tax exemptions claimed by the Company
under the authority granted by the Agency,

)] The Company acknowledges receipt of notice of Section 858-b of the Act, which requires
that the Company list new employment opportunities created as a result of the Project with the following
entities (hereinafter, the “JTPA Entities”): (1) the New York State Department of Labor Community
Services Division and (2) the administrative entity of the service delivery area created by the Federal Job
Training Partnership Act (P.L. No, 97-300) in which the Project Facility is located (while currently cited
in Section 858-b of the Act, the Federa] Job Training Partnership Act was tepealed effective December |,
2000, and has been supplanted by the Workplace Investment Act of 1998 (P.L. No. 105-220)). The
Company agrees, where practicable, to first consider for such new employment opportunities persons
eligible to participate in federal Jjob training partnership programs who shall be referred by the JTPA
Entities,

(K)  The Company acknowledges receipt of notice of Section 874(9) of the Act, which
~ requires the Company, as agent of the Agency, to file within thirty (30) days of the date the Company is
appointed the agent of the Agency, a statement with the New York State Department of Taxation and
Finance, on a form and in such a manner as is prescribed by the Commissioner of Taxation and Finance,
identifying the Company as agent of the Agency, setting forth the taxpayer identification number of the
Company, giving a brief description of the goods and/or services intended to be exempted from sales
taxes as a result of such appointment as agent, indicating a rough estimate of the value of the goods and/or
services to which such appointment as agent relates, indicating the date when such designation as agent
became effective and indicating the date upon which such designation as agent shall cease,
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ARTICLE Ilf

CONVEYANCE AND USE OF
PROJECT FACILITY

SECTION 3.1. CONVEYANCE TO THE AGENCY. (A) Pursuant to the Conveyance Documents, the
Company has or wil convey, or will cause to be conveyed, to the Agency ( 1) a leasehold interest in the
Leased Land and all improvements located or to be located thereon, (2) a license interest in the Licensed
Land and all improvements located or to be located thereon, and (3) title to the Equipment, The Company
shall execute, deliver and record or file all instruments necessary or appropriate to so vest title in the
Agency and shall take all action necessary or appropriate to protect such title against claims of any third
Persons, The Company shall, however, be entitled to physical possession and control of the Project
Facility and shall be liable at all times for all risk, loss and damage with respect to the Project Facility.

(B) Pursuant to the Underlying Lease the Company has or will convey, or will cause to be
conveyed, (o the Agency a leasehold interest in the Land and al] improvements located or to be located
thereon. Pursuant to the Bill of Sale to Agency the Company has or, will convey, or will cause to be
conveyed, to the Agency title to the Equipment, The Company hereby represents and warrants that it hag
good and marketable title to the portions of the Project Facility that exist on the Closing Date, free and
clear from all Liens except for Permitted Encumbrances, and agrees that the Company will defend,
indemnify and hold the Agency harmless from any expense or liability due to any defect in title thereto.,
The Company shall execute, deliver and record or file all instruments necessary or appropriate to so vest
title in the Agency and shall take all action necessary or appropriate to protect such title against claims of
any third Persons. The Company also agrees to pay all reasonable expenses incurred by the Agency in
defending any action with respect to title to or a Lien affecting the Project Facility, except for Permitted

SECTION 3.2. USE OF PROJECT FACILITY. Subsequent to the Closing Date, the Company shall be

SECTION 3.3. HAZARDOUS MATERIALS, (A) The Company represents, warranis and covenants
that the Company has not used Hazardous Materials on, from or affecting the Project Facility in any
manner which violates any Applicable Law, including but not limited to those governing the use, storage,
{reatment, transportation, manufacture, refinement, handling, production or disposal of Hazardous
Materials, and no prior owner of the Project Facility or any tenant, subtenant, ptior tenant or prior

(B) The Company shall keep or cause the Project Facility to be kept free of all Hazardous
Materials. Without limiting the foregoing, the Company shall not ¢ause or permit the Project Facility to
be used to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, produce or

-8-
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process Hazardous Materials, except in compliance with all Applicable Laws, nor shall the Company
cause or permit, as a result of any intentional or unintentional act or omission on the part of the Company,
or any tenant or subtenant of the Company, an unlawful release of Hazardous Materials onto the Project
Facility or onto any other property.

(C)  The Company shall comply with, and ensure compliance by all tenants and subtenants of
the Company with, all Applicable Laws regarding Hazardous Materials whenever and by whomever
triggered, and shall obtain and comply with, and ensure that all tenants and subtenants of the Company
obtain and comply with, any and all approvals, registrations or permits required thereunder.

(D) The Company shall (1) conduct and complete all investigations, studies, sampling, and
testing, and all remedial, removal, and other actions necessary to clean up, remove or contain all
Hazardous Material on, from or atfecting the Project Facility (a) in accordance with all Applicable Laws,
{b) to the satisfaction of the Ageney, and (c) in accordance with the orders and directives of ail federal,
state and local governmental authorities and (2) defend, indemnify, and hold harmless the Agency and its
employees, agents, officers and members from and against any claims, demands, penalties, fines,
liabilities, settlements, damages, costs or expenses of whatever kind or nature, known or unknown,
contingent or otherwise, arising out of, or in any way related to, (a) the presence, disposal, release or
threatened release of any Hazardous Materials used, transported, stored, manufactured, refined, handled,
produced or disposed of on or in the Project Facility which are on, from or affecting soil, water,
vegetation, buildings, personal property, persons, animals or otherwise, (b) any personal injury (including
wrongful death) or property damage (real or personal) arising out of or related to such Hazardous
Materials, (c) any lawsuit brought or threatened, settlement reached, or any government order relating to

(E) In the event the Project Facility is foreclosed by the Agency, or the Company tenders a
deed in lieu of foreclosure, the Company shall deliver the Project Facility to the purchaser free of any and
all Hazardous Materials (except Hazardous Materials the presence of which do not violate any Federal,
State or local laws, ordinances, rules and regulations governing the use and storage of such materials), so
that the condition of the Project Facility shall conform with all Applicable Laws affecting the Project
Facility.

(F) The Company agrees that the Agency and its officers, agents or representatives, may at
any reasonable time and at the Company’s expense inspect the Company’s books and records and inspect
and conduct any tests on the Project Facility, including taking soil samples, in order to determine that the
Company is in compliance with all Applicable Laws,

(G)  In the event that insurance shall become available at a reasonable cost to cover the
Company’s obligations under this Section 3.3, then, at the option of the Agency, the Company shall
obtain adequate coverage.

this Lease Agreement nor of the leasehold estate created by this Lease Agreement with the fee estate in
the Premises or any part thereof by reason of the fact that the same person, firm, corporation or other
entity may acquire or own or hold, directly or indirectly, (1) this Lease Agreement or the leasehold estate
created by this Lease Agreement or any interest in this Lease Agreement or in any such leasehold estate
and (2) the fee estate in the Premises or any part thereof or any interest in such fee estate, and no such
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merger shall occur unless and unti| ali corporations, firms and other entities, including any mortgagee
having any interest in (x) this Lease Agreement or the leasehold estate created by this Lease Agreement
and (y) the fee estate in the Premises or any part thereof or any interest in such fes estate, shall join in a
written instrument effecting such merger and shall duly record the same.,

SECTION 3.5. COMPLIANCE WITH UNDERLYING LEASE. (A) Notwithstanding the granting of
the leasshold interest created by the Undetlying Lease in the Premises to the Agency pursuant to the
Underlying Lease, the Company agrees, in consideration of the undertakings of the Agency set forth
herein, that the Company will be and remain solely liable under the Underlying Lease for the perforrance
of all covenants, agreements, obligations and duties of the Agency as tenant under the Underlying Lease,
including but not limited to the making of all rental and other payments thereunder, and the Company will
perform all of the covenants, agreements and obligations of the Agency as tenant under the Underlying
Lease, at no expense to the Agency, in consideration of the execution and delivery by the Agency of the
Basic Documents.

(B)  The Company shall, on behalf of the Agency, (1) pay all rents, additional rents and other
sums required to be paid by the Agency as tenant under and pursuant to the provisions of the Underlying
Lease and (2) diligently perform and observe all of the terms, covenants and conditions of the Underlying
Lease on the part of the Agency, as tenant thereunder, to be performed and observed, unless such

SECTION 3.6, COMPLIANCE WITH LICENSE TO AGENCY. (A) Notwithstanding the granting of
the license interest created by the License to Agency in the Licensed Premises to the Agency pursuant to
the License to Agency, the Company agrees, in consideration of the undertakings of the Agency set forth
herein, that the Company will be and remain solely liable under the License to Agency for the
performance of all covenants, agreements, obligations and duties of the Agency as licensee under the
License to Agency, including but not limited to the making of all payments thereunder, and the Company
will perform all of the covenants, agreements and obligations of the Agency as licensee under the License
to Agency, at no expense to the Agency, in consideration of the execution and delivery by the Agency of
the Basic Documents.

(B) The Company shall, on behalf of the Agency, (1) pay all sums required to be paid by the
Agency as licensee under and pursuant to the provisions of the License to Agency and (2) diligently
perform and observe all of the terms, covenants and conditions of the License to Agency on the part of the
Agency, as licensee thereunder, to be performed and observed, unless such performance or observance
shall be waived or not required in writing by the licensor under the License to Agency, to the end that all
things shall be done which are necessary to keep unimpaired the tights of the Agency, as licensee, under
the License to Agency.
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ARTICLE IV

UNDERTAKING AND COMPLETION OF THE PROJECT

SECTION 4.1.  ACQUISITION, CONSTRUCTION AND INSTALLATION OF THE PROJECT
FACILITY. (A) The Company shall, on behalf of the Agency, promptly acquire, construct, and instal]
the Project Facility, or cause the acquisition, construction and instailation of the Project Facility, all in
accordance with the Plans and Specifications.

(B) No material change in the Plans and Specifications shall be made unless the Agency shall
have consented thereto in writing (which consent of the Agency shall not be unreasonably withheld or
delayed),

(©) Title to all materials, equipment, machinery and other items of Property now owned or
hereafter acquired by the Company and which are intended to be a part of the Project Facility shall vest in
the Agency immediately upon execution of the Bill of Sale to Agency. Title to all materials, equipment,
machinery and other items of Property acquired by the Company subsequent to the Closing Date and
intended to be incorporated or installed in and to become part of the Project Facility shall vest in the
Agency immediately upon deposit on the Land or incorporation or installation in the Project Facility,
whichever shall first occur. The Company shall execute, deliver and record or file all instrurnentg
riecessary or appropriate to vest title to the above in the Agency and shall take all action necessary or
appropriate to protect such title against claims of any third Persons.

(D) The Agency shall enter into, and accept the assignment of, such contracts as the
Company may request in order to effectuate the purposes of this Section 4.1; provided, however, that the
liability of the Agency thereunder shall be limited to the moneys of the Company available therefor and
advanced by the Company for such purpose pursuant to Section 4.1(H) hereof,

(E) The Agency hereby appoints the Company as its true and lawful agent to perform the
following in compliance with the terms, purposes and intent of the Basic Documents, and the Company
hereby accepts such appointment: (1) to acquire, construct and install the Project Facility, (2) to make,
execute, acknowledge and deliver any contracts, orders, receipts, writings and instructions with any other
Persons, and in general to do all things which may be requisite or proper, all for the acquisition,
construction and installation of the Project Facility, with the same powers and with the same validity as
the Agency could do if acting in its own behalf, provided that the liability of the Agency thereunder shall
be limited to the moneys made available therefore by the Company and advanced for such purposes by
the Company pursuant to this Lease Agreement, (3) to pay all fees, costs and expenses incurred in the
acqguisition, construction and installation of the Project Facility from funds made available therefor in
accordance with this Lease Agreement, and (4) to ask, demand, sue for, levy, recover and receive all such
sums of money, debts, dues and other demands whatsoever which may be due, owing and payable to the
Agency under the terms of any coniract, order, receipt or writing in connection with the acquisition,
construction and installation of the Project Facility and to enforce the provisions of any contract,
agreement, obligation, bond or other performance security in connection with the same,

(F) The Company has given or will give or cause to be given all notices and has complied or
will comply or cause compliance with all Applicable Laws applying to or affecting the conduct of work
on the Project Facility, and the Company will defend, indemnify and save the Agency and its officers,
members, agents, servants and employees harmless from all fines and penalties due to failure to comply
therewith. All permits and licenses necessary for the prosecution of work on the Project Facility shall be
procured promptly by the Company.
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(G)  To the extent required by Applicable Law, the Company, as agent of the Agency, will
cause (1) compliance with the requirements of Article § of the New York Labor Law, and (2) any
contractor, subcontractor and other person involved in the acquisition, construction and installation of the
Project Facility to comply with Article § of the New York Labor Law, The covenant in this subsection is

not intended as a representation that Article 8 of the New York Labor Law applies to the Project.

(H)  The Company agrees, for the benefit of the Agency, to undertake and complete the
Project and to pay all such sums as may be required in connection therewith. Title to portions of the
Project Facility acquired, constructed and installed at the Company’s cost shall immediately upon such

48] No payment by the Company pursuant to this Section 4.1 shall entitle the Company to
any reimbursement for any such expenditure from the Agency or to any diminution or abatement of any
amounts payable by the Company under this Lease Agreement,

Company delivered to the Agerncy stating (A) the date of such completion, (B} that all labor, services,
materials and supplies used therefor and al] costs and expenses in connection therewith have been paid,
(C) that the acquisition, construction and installation of the Project Facility has been completed, with the
exception of ordinary punchlist items and work awaiting seasonal opportunity, (D) that the Company or
the Agency has good and valid title to all Property constituting a portion of the Project Facility, free and
clear of all Liens and encumbrances except Permitted Encumbrances, and (E) that the Project Facility is
ready for cccupancy, use and operation for jts intended purposes. Notwithstanding the foregoing, such
certificate may state (1) that it is given without prejudice to any rights of the Company against third
parties which exist at the date of such certificate or which may subsequently come into being, (2) that it is
given only for the purposes of this Section 4.2, and (3) that no Person other than the Agency may benefit
therefrom. Such certificate shall be accompanied by a certificate of occupancy, or a lstter from the local
Governmental Authority stating that no certificate of oceupancy is required, and any and all permissions,
licenses or consents required of Governmental Authorities for the occupancy, operation and use of the
Project Facility for its intended purposes,

SECTION 4.3, REMEDIES TO BE PURSUED AGAINST CONTRACTORS, SUBCONTRACTORS,
MATERIALMEN AND THEIR SURETIES. In the event of a default by any contractor, subcontractor or
materialman under any contract made by it in connection with the acquisition, construction and
installation of the Project Facility or in the event of a breach of warranty or other liability with respect to
any materials, workmanship or performance guaranty, the Company shall proceed, sither separately or in
conjunction with others, to exhaust the remedies of the Company and the Agency against the contractor,
subcontractor or materialman so in default and against each surety for the performance of such contract,
The Company may, in its own name or, with the prior written consent of the Agency, in the name of the
Agency, prosecute or defend any action or proceeding or take any other action involving any such
contractor, subcontractor, materialman or surety which the Company deems reasonably necessary, and in
such event the Agency hereby agrees, at the Company’s sole expense, to cooperate fully with the
Company and to take all action necessary to effect the substitution of the Company for the Agency in any

hereunder. The Net Proceeds of any recovery secured by the Company as a result of any action pursued
against a contractor, subcontractor, materialman or their sureties pursuant to this Section 4.3 shall be used
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to the extent necessary to complete the Project Facility,

and thereafter be paid to the Company for its own
use. The Company shall advise the Agency of any actio

ns or proceedings taken hereunder.,
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ARTICLE V

DEMISE OF PROJECT FACILITY; RENTAL PAYMENTS AND
OTHER AMOUNTS PAYABLE

SECTION 5.1. LEASE OF THE PROJECT FACILITY. In consideration of the Company’s covenant
herein to make rental payments hereunder, and in consideration of the other covenants of the Company
contained herein, including the covenant to make additional and other payments required hereby, the
Agency hereby agrees to lease to the Company, and the Company hereby agrees to rent and lease from
the Agency, the Agency’s interest in the Project Facility, subject only to Permitted Encumbrances, The
obligation of the Agency under this Section 5.1 to lease the Project Facility to the Company shall be
subject to there being no Event of Default existing hereunder, or any other event which would, but for the

deliver to the Company possession of the Project Facility, and the leasehold estate created hereby shall
commence, on the Closing Date, and the Company shall accept possession of the Project Facility on the

(B) Except as otherwise provided in Article X hereof, the leasehold estate created hereby
shall terminate on the earlier to occur of (1) December 31, 2025 or (2) the date that this Lease Agreement
shall terminate pursuant to Article X or Article XI hereof,

(o)) The Agency shall take no action, other than pursuant to Article X of this Lease
Agreement, to prevent the Company from having quiet and peaceable possession and enjoyment of the
Project Facility during the term of this Lease Agreement and will, at the request of the Company and at
the Company’s expense, cooperate with the Company in order that the Company may have quiet and
peaceable possession and enjoyment of the Project Facility,

SECTION 5.3, RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE, (A) The Company shall
pay basic renta! payments for the Project Facility as follows; On the date of execution and delivery of this
Lease Agreement, the Company shall pay, as the basic lease payments due hereunder, (1) a single lump
sum basic rental payment, equal to the Agency’s initial administrative fee relating to the Project; and 2)
the fees and expenses of general counsel and special counsel to the Agency relating to the Project.

(B) Within seven (7) days afier receipt of a demand therefor from the Agency, the Company
shall pay to the Agency the sum of the reasonable expenses of the Agency and the officers, members,
agents and employees thereof incurred by reason of the Agency’s ownership, leasing or sale of the Project
Facility or in connection with the carrying out of the Agency’s duties and obligations under this Lease
Agreement or any of the other Basic Documents, and any other fee or expense of the Agency with respect
to the Project Facility, the leasing or sale of the Project Facility to the Company, or any of the other Basic
Documents, the payment of which is not otherwise provided for under this Lease Agreement,

() The Company agrees to make the above-mentioned payments, without any further notice,

by check or wire transfer, in lawful money of the United States of America as, at the time of payment,
shall be legal tender for the payment of public and private debts. In the event the Company shall fail to
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SECTION 5.4. NATURE OF OBLIGATIONS OF THE COMPANY HEREUNDER. (A) The
obligations of the Company to make the payments required by this Lease Agreement and to perform and
observe any and all of the other covenants and agreements on its part contained herein shall be general
obligations of the Company and shall be absolute and unconditional irrespective of any defense or any
right of set-off, recoupment, counterclaim or abatement that the Company may otherwise have against the
Agency. The Company agrees that it will not suspend, discontinue or abate any payment required by, or
fail to observe any of its other covenants or agreements contained in, this Lease Agreement, or terminate
this Lease Agreement for any cause whatsoever, including, without limiting the generality of the
foregoing, failure to complete the Project, any defect in the title, design, operation, merchantability,
fitness or condition of the Project Facility or any part thereof or in the suitability of the Project Facility or
any part thereof for the Company’s purposes or needs, failure of consideration for, destruction of or
damage to, Condemnation of title to or the use of all or any part of the Project Facility, any change in the
tax or other laws of the United States of America or of the State or any political subdivision thereof, or
any failure of the Agency to perform and observe any agreement, whether expressed or implied, or any
duty, liability or obligation arising out of or in connection with this Lease Agreement.

performance (subject to the provisions of Section 12.10 hereof); provided, however, that the Company
shall lock solely to the Agency’s estate and interest in the Project Facility for the satisfaction of any right
or remedy of the Company for the collection of a judgment (or other judicial process) requiring the
payment of money by the Agency in the event of any liability on the part of the Agency, and no other
Property or assets of the Agency or of the members, officers, agents (other than the Company) or
employees of the Agency shall be subject to levy, execution, attachment or other enforcement procedure
for the satisfaction of the Company’s remedies under or with respect to this Lease Agreement, the
relationship of the Agency and the Company hereunder or the Company’s use and accupancy of or
purchase of or title to the Project Facility, or any other liability of the Agency to the Company.

SECTION 55. GRANT OF SECURITY INTEREST, The Company hereby grants the Agency a
security interest in all of the right, title and interest of the Company in the Project Facility and in all
additions and accessions thereto, all replacements and substitutions therefor and al] proceeds thereof, and
all books, records and accounts of the Company pertaining to the Praject Facility, and al] proceeds
thereof, as security for payment of the rental payments and all other payments and obligations of the
Company hereunder. The Company hereby irrevocably appoints the Agency as its attorney-in-fact to
execute and deliver and file any instruments necessary or convenient to perfect and continue the security
interest granted herein.
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ARTICLE VI

MAINTENANCE, MODIFICATIONS, TAXES AND INSURANCE

SECTION 6.1. MAINTENANCE OF AND MODIFICATIONS TO THE PROJECT F ACILITY. (A)
During the term of this Lease Agreement, the Company shall (1) keep the Project Facility in good
condition and repair and preserve the same against waste, loss, damage and depreciation, ordinary wear
and tear excepted, (2) make all necessary repairs and replacements to the Project Facility or any part
thereof (whether ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen), and (3)
operate the Project Facility in a sound and economic manner.,

(B) The Company shall not make any structural additions, modifications or improvements to
the Project Facility or any part thereof unless:

(D] the Company shall (a) give or cause to be given all notices and comply or cause
compliance with all Applicable Laws applying to or affecting the conduct of woik on such
addition, modification or improvement to the Project Facility, or a part thereof, (b} defend and
save the Agency and its officers, members, agents (other than the Company) and employees
harmless from all fines and penalties due to failure to comply therewith, (c) promptly procure all

and (d) make all payments in lieu of taxes required by Section 6.6 hereof and the Payment in Lieu
of Tax Agreement, including thoge required by Section 2.03(D) thereof:

) the addition, modification or improvement to the Project Facility shall not
constitute a default under any of the Basic Documents; and

€3] the Company shall furnish to the Agency, at least thirty (30) days prior to
commencing such addition, modification or improvement to the Project Facility detailed plans
and specifications therefor; provided, further, however, that such plans need not be furnished to
the Agency for nonstructural additions, modifications or improvements to the Project Facility
which do not exceed, at any one time, $250,000 in value,

SECTION 6.2. TAXES, ASSESSMENTS AND UTILITY CHARGES. (A) The Company shall pay or

whatsoever which may at any time be lawfully assessed or levied against or with respect to the Project
Facility, (2) all utility and other charges, including “service charges”, incurred or imposed for the
operation, maintenance, uge, cccupancy, upkeep and improvement of the Project Facility, (3) all
assessments and charges of any kind whatsoever lawfully made against the Project Facility by any
Governmental Authority for public improvements; provided that, with respect to special assessments or
other governmental charges that may lawfully be paid in installments over a period of years, the Company
shall be obligated hereunder to pay only such installments as are required to be paid during the term of
this Lease Agreement and (4) all payments in lieu of taxes with respect to the Project Facility payable
pursuant to the Payment in Lieu of Tax Agreement and Section 6.6 hereof.

(B)  Notwithstanding the provisicns of subsection (A) of this Section 6.2, the Company may
in good faith actively contest any such taxes, assessments and other charges, provided that the Company
(1) first shall have notified the Agency in writing of such contest and (2) is not in default under any of the
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SECTION 6,3, INSURANCE REQUIRED. During the term of this Lease Agreement, the Company
shall maintain insurance with respect to the Project Facility 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 with respect thereto, including, but not necessarily limited to:

(A (1) During and prior to completion of the Project Facility, builder’s risk (or equivalent
coverage) insurance upon any work done or material furnished in connection with the acquisition,
construction, reconstruction and installation of the Project Facility, issued to the Company and the
Agency, as insureds, as their interests may appear, and (2) at such time that builder’s risk insurance is no
longer available by virtue of completion of the acquisition, construction, reconstruction and installation of
the Project Facility, insurance protecting the interests of the Company and the Agency, as insureds, as
their interests may appear, against loss or damage to the Project Facility by fire, lightning, vandalism,
malicious mischief and other perils normally insured against with a uniform extended coverage
endorsement, such insurance at all times to be in an amount acceptable to the Company and the Agency.

(B)  To the extent applicable, workers’ compensation insurance, disability benefits insurance
and such other forms of insurance which 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 Facility or who are responsible for the acquisition, construction or installation of
the Project Facility,

© Insurance protecting the Company and the Agency, as additional insureds, against loss or
losses from liabilities imposed by law or assumed in any written contract (including, without limitation,
the contractual liability assumed by the Company under Section 8.2 of this Lease Agreement) and arising
from personal injury or death or damage to the Property of others caused by any accident or occurrence,
with limits of not less than $1,000,000 per person per accident or occurrence on account of personal
injury, including death resulting therefrom, and $300,000 per accident or occurrence on account of
damage to the Property of others, excluding liability imposed upon the Company by any applicable
workers’ compensation law, and a Separate umbrella liability policy protecting the Company and the
Agency with a limit of not less than $1,000,000,

(D)  THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE INSURANCE
SPECIFIED HEREIN, WHETHER N SCOPE OR COVERAGE OR LIMITS OF COVERAGE, IS
ADEQUATE OR SUFFICIENT TO PROTECT THE COMPANY’S BUSINESS OR INTEREST.

policies evidencing such insurance shall name the Company and the Agency as insureds, as their interests
inay appear, and provide for at least thirty (30) days’ written notice to the Company and the Agency prior
to cancellation, lapse, reduction in pelicy limits or material change in coverage thereof. All insurance
required hereunder shall be in form, content and coverage satisfactory to the Agency. Certificates

delivered to the Agency ot or before the Closing Date. The Company shall deliver to the Agency on or
before the first Business Day of each calendar year thereafter a certificate dated not earlier than the
immediately preceding month reciting that there is in full force and effect, with a term covering at least
the next succeeding calendar year, insurance in the amounts and of the types required by Sections 6.3 and
6.4 hereof. At least thirty (30) days prior to the expiration of any such policy, the Company shall furnish
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to the Agency evidence that the policy has been renewed or réplaced or is no longer required by this
Lease Agreement,

®B) All premiums with respect to the insurance required by Section 6.3 hereof shall be paid
by the Company. If at any time the Agency is not in receipt of written evidence that alj insurance required
hereunder is in force and effect, the Agency shall have the right without notice to the Company to take
such action as the Agency deems necessary to protect its interest in the Project Facility, including, without
limitation, the obtaining of such insurance coverage as the Agency in its sole discretion deems
appropriate, and all expenses incurred by the Agency in connection with such action or in obtaining such
insurance and keeping it in effect shall be paid by the Company to the Agency upon demand, together
with inferest thereon at the Default Interest Rate.

SECTION 6.5. APPLICATION OF NET PROCEEDS OF INSURANCE. The Net Proceeds of the
insurance carried pursuant to the provisions of Section 6.3 hereof shall be applied as follows: (A) the Net
Proceeds of the insurance required by Section 6.3(A) hereof shall be applied as provided in Section 7.1
hereof, and (B) the Net Proceeds of the insurance required by Section 6.3(B) and 6.3(C) hereof shall be
applied toward extinguishment or satisfaction of the liability with respect to which such insurance
proceeds may be paid.

SECTION 6.6. PAYMENTS IN LIEU OF REAL ESTATE TAXES, (A} It is recognized that under the
provisions of the Act, the Agency is required to pay no taxes or assessments upon any of the Property
acquired by it or under its jurisdiction, control or supervision or upon its activities. It is not the intention,
however, of the parties hereto that the Project Facility be treated as exempt from real property taxation,
Accordingly, the parties hereto acknowledge that the Payment in Lieu of Tax Agreement is expected to be
executed with respect to the Project Facility, and a Real Property Tax Exemption Form will be filed by
the Agency with respect to the Project Facility once the Payment in Lieu of Tax Agreement is executed
by the Agency and the Company. Once the Payment in Lieu of Tax Agreement is executed by the
Agency and the Company, and thereafter until the expiration date of the Payment in Liev of Tax
Agreement, the Agency and the Company hereby agree that the Company (or any subsequent user of the
Project Facility pursuant to this Lease Agreement) shall be required to make or cause to be made
payments in lieu of real estate taxes in the amounts and in the manner set forth in the Payment in Lieu of
Tax Agreement,

(B)  In the event that (1) the Project Facility would be subject to real property taxation if
owned by the Company but shall be deemed exempt from real property taxation due to the involvement of
the Agency therewith, and (2) the Payment in Lieu of Tax Agreement shali not have been entered into by
the Agency and the Company, or if entered into the Payment in Lieu of Tax Agreement shall for any
reason no longer be in effect, the Agency and the Company hereby agree that the Company, or any
subsequent user of the Project Facility under this Lease Agreement, shall in such event be required to
make or cause to be made payments in lieu of real property taxes to the school district or school districts,
city, town, county, village and other political units wherein the Project Facility is located having taxing
powers (such political units are hereinafter collectively referred to as the “Taxing Entities™) in such
amounts as would result from real property taxes being levied on the Project Facility by the Taxing
Entities if the Project Facility were privately owned by the Company and not deemed owned by or under
the jurisdiction, control or supervision of the Agency, but with appropriate reductions similar to the tax
exemptions and credits, if any, which would be afforded to the Company if it were the owner of the
Project Facility, It is agreed that the Agency, in cooperation with the Company, (a) shall cause the
Project Facility to be valued for purposes of determining the amounts due hereunder as if owned by the
Company as aforesaid by the appropriate officer or officers of any of the Taxing Entities as may from
time to time be charged with responsibility for making such valuations, (b) shall cause to be appropriately
applied to the valuation or valuations so determined the respective real property tax rate or rates of the
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appropriate officer or officers of the Taxing Entities charged with the duty of levying and collecting such
real property taxes to submit to the Company, when the respective levies are made for purposes of such
real property taxes upon Property privately owned as aforesaid, statements specifying the amounts and
due dates of such real property taxes which the Taxing Entities would recejve if such Property were o
privately owned by the Company and not deemed owned by or under the Jurisdiction, control or
supervision of the Agency, and (d) shall file with the appropriate officer or officers any accounts or tax
returns furnished to the Agency by the Company for the purpose of such filing,

obtain exemptions and credits, if any, which would be afforded to a private owner of the Project Facility,
including any available exemption under Section 485-b of the New York Real Property Tax Law with
respect to the Project Facility, (2) contest valuations of the Project Facility made for the purpose of
determining such payments therefrom, and (3) seek to obtain a refund of any such payments made,

(D) Pursuant to Section 874(5) of the Act, if the Company shall fail to make or cause to be
made any payments in lieu of real property taxes required under this Section 6.6, the amount or amounts
so in default shall continue as an obligation of the Company until fully paid, and the Company hereby
agrees to pay or cause to be paid the same, together with a late payment penalty equal to five percent
(5%} of the amount due. If the Company shall fail to make any payment required by this Section 6.6
when due and such delinquency shall continue beyond the first month, the Company’s obligation to make -
the payment so in default shall continue as an obligation of the Company to the affected Taxing Entity
until such payment in defaylt shall have been made in full, and the Company shall pay the same to the
affected Taxing Entity together with (1) an additional late payment penalty of one percent (1%6) per month
for each month, or part thereof, that the payment due hereunder is delinquent beyond the first month, pius
(2) interest thercon, to the extent permitted by law, at the greater of (a) the Default Interest Rate, or (b) the
Same rate per annum which would be payable if such amounts were delinquent taxes, until so paid in full,
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ARTICLE VII

DAMAGE, DESTRUCTION AND CONDEMNATION

SECTION 7.1. DAMAGE OR DESTRUCTION, (A) If the Project Facility shall be damaged or
destroyed, in whole or in part:

() the Agency shall have no obligation to replace, repair, rebuild or restore the
Project Facility;

(2) there shall be no abatement or reduction in the amounts payable by the Company
under this Lease Agreement or under any other Basic Document (whether or not the Project
Facility is replaced, repaired, rebuilt or restored);

3) the Company shall promptly give notice thereof to the Agency; and

4 except as otherwise provided in subsection (B) of this Section 7.1, (a) the
Company shall promptly replace, repair, rebuild or restore the Project Facility to substantially the
same condition and value as an Operating entity as existed prior to such damage or destruction,
with such changes, alterations and modifications as may be desired by the Company and
consented to in writing by the Agency, provided that such changes, alterations or modifications
do not so change the nature of the Project Facility that it does not constitute a “project”, as such
quated term is defined in the Act, or change the use of the Project Facility as specified in Section
3.2 hereof without the prior written consent of the Agency, and (b)(1) the Agency shall make
available to the Company (from the Net Proceeds of any insurance settlement relating to the
Project Facility, if any, on deposit with the Agency) such moneys as may be necessary to pay the
costs of the replacement, repair, rebuilding or restoration of the Project Facility, and in the event
that the funds from the Net Proceeds of any insurance seitlement provided by the Agency to the
Company are not sufficient to pay in full the costs of such replacement, repair, rebuilding or
restoration, the Company shall nonetheless complete such work and shall pay from its own
moneys that portion of the costs thereof in excess of such funds, and (2) any balance of such
funds from the Net Proceeds of any insurance settlement relating to the Project Facility, if any,
remaining on deposit with the Agency after payment of all of the costs of such replacement,
repair, rebuilding or restoration shall be paid to the Company for its own purposes.

(B) Notwithstanding anything to the contrary contained in subsection (A) of this Section 7.1,
the Company shall not be obligated to replace, repair, rebuild or restare the Project Facility, and the Net
Proceeds of any insurance settlement shall not be applied as provided in subsection {(A) of this Section
7.1, if the Company shall notify the Agency that it elects to exercise its option under Article X1 hereof to
purchase the Project Facility, In such event, or if an Event of Default shall have occurred and be
continuing, the lesser of (1) the total amount of the Net Proceeds collected under any and all policies of
insurance covering the damage to or destruction of the Project Facility, or (2) the amount necessary to
prepay the Indebtedness in full shall be applied to the prepayment of the Indebtedness in full, If the Net
Proceeds collected under any and all policies of insurance are less than the amount necessary to prepay
the Indebtedness in full, the Company shall pay to the Agency the difference between the Net Proceeds of
such insurance and the amount necessary to prepay the Indebtedness in full.

© If all [ndebtedness has been paid in full, all such Net Proceeds (or the balance thereof)
shall be paid to the Company for its purposes,
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)] Unless an Event of Default under any of the Basic Documents shall have occurred and be
continuing, the Company may adjust all claims under any policies of insurance required by Section
6.3(A) hereof,

(B) If title to, or the use of, all or any part of the Project Facility shall be taken by
Condemnation:

(1) the Agency shall have no obligation to restore the Project Facility;

2) there shall be no abatement or reduction in the amounts payable by the Company
under this Lease Agreement or under any other Basic Document (whether of not the Project
Facility is restored);

3) the Company shall promptly give notice thereof to the Agency; and

4) except as otherwise provided in subsection (C) of this Section 7.2, (a) the
Company shall promptly restore the Project Facility (excluding any part of the Land or the
Facility taken by Condemnation) as a complete architectural unit of substantially the same
usefulness, design and construction as existed immediately prior to such Condemnation, with
such changes, alterations and modifications as may be desired by the Company and consented to
in writing by the Agency, provided that such changes, alterations or modifications do not so
change the nature of the Project Facility that it does not constitute a “project” as such quoted term
is defined in the Act, or change the use of the Project Facility as specified in Section 3.2 hereof
without the prior written consent of the Agency, and (b)(1) the Agency shall make available to
the Company (from the Net Proceeds of any Condemnation award relating to the Project Facility,
if any, on deposit with the Agency) such moneys as may be necessary to pay the costs of the

Condemnation award on deposit with the Agency provided by the Agency to the Company are

such funds, and (2) any balance of such funds from the Net Proceeds of any Condemnation
award, if any, remaining on deposit with the Agency after payment of all of the costs of such
restoration shall be paid to the Company for its own purposes,

(C}  Notwithstanding anything to the contrary contained in subsection (B) of this Section 7.2,
the Company shall not be obligated to restore the Project Facility, and the Net Proceeds of any
Condemnation award shall not be applied as provided in subsection (B) of this Section 7.2, if the
Company shall notify the Agency that it elects to exercise its option under Article XI hereof to purchase
the Project Facility. In such event, or if an Event of Default shall have occurred and be continuing, the
lesser of (1) the Net Proceeds of any Condemnation award, or (2} the amount necessary to prepay all of
the Indebtedness in full shall be applied to the prepayment of the Indebtedness in full. If the Net Proceeds
collected under any and all Condemnation awards are less than the amount necessary to prepay the
Indebtedness in full, the Company shall pay to the Agency the difference between such amounts and the
Net Proceeds of such Condemaation awards so that the Indebtedness shall be prepaid in full,
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(D)  If all of the Indebtedness has been paid in full, all such Net Proceeds or the balance
thereof shall be paid to the Company for its purposes.

(E) Unless an Event of Default under any of the Basic Docurnents shall have occurred and be
continuing, the Company shall have sole control of any Condemnation proceeding with respect to the

(F) The Agency shall, at the expense of the Company, cooperate fully with the Company in
the handling and conduct of any such Condemnation proceeding. In no event shall the Agency
voluntarily settle, or consent to the settlement of, any such Condemnation proceeding without the written
consent of the Company.

SECTION 7.3. ADDITIONS TO THE PROJECT FACILITY, All replacements, repairs, rebuilding or
restoration made pursuant to Sections 7.1 or 7.2, whether or not requiring the expenditure of the
Company’s own money, shall automatically become part of the Project Facility as if the same were
specifically described herein,
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ARTICLE VIiI

SPECIAL COVENANTS

SECTION 8.1. NO WARRANTY OF CONDITION OR SUITABILITY BY THE AGENCY:
ACCEPTANCE “AS IS”. THE AGENCY MAKES NO WARRANTY, EITHER EXPRESS OR
IMPLIED, AS TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR

DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE AGENCY SHALL
HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

SECTION 8.2. HOLD HARMLESS PROVISIONS, (A) The Company hereby releases the Agency and
its members, officers, agents (other than the Company) and employees from, agrees that the Agency and
its members, officers, agents (other than the Company) and employees shall not be liable for and agrees to
indemnify, defend and hold the Agency and its members, officers, agents (other than the Company) and
employees harmless from and against any and all claims, causes of action, judgments, liabilities,
damages, losses, costs and expenses arising as a result of the Agency’s undertaking the Project, including,
but not limited to, (1) liability for toss or damage to Property or bodily injury to or death of any and all
Persons that may be occasioned, directly or indirectly, by any cause whatsoever pertaining to the Project
Facility or arising by reason of or in connection with the occupation or the use thereof or the presence of
any Person or Property on, in or about the Project Facility, (2) liability arising from or expense incurred
by the Agency’s acquiring, constructing, equipping, installing, owning, leasing or selling the Project
Facility, including, without limiting the generality of the foregoing, any sales or use taxes which may be
payable with respect to goods supplied or services rendered with respect to the Project Facility, all
liabilities or claims arising as a result of the Agency’s obligations under this Lease Agreement or any of
the other Basic Documents or the enforcement of or defense of validity of any provision of any of the
Basic Documents, (3) all claims arising from the exercise by the Company of the authority conferred on it
pursuant to Section 4.1(E) hereof, and (4) all causes of action and attorneys’ fees and other expenses

of the Agency are not incurred or do not result from the intentional wrongdoing of the Agency or any of

apply notwithstanding the fault or negligence in part of the Agency or any of its officers, members, agents
(other than the Company) or employees and notwithstanding the breach of any statutory obligation or any

(B) In the event of any claim against the Agency or its members, officers, agents (other than
the Company) or cmployees by any employee of the Company or any contractor of the Company or
anyone directly or indirectly employed by any of them or anyone for whose acts any of them may be
liable, the obligations of the Company hereunder shall not be limited in any way by any limitation on the
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) To effectuate the provisions of this Section 8.2, the Company agrees to provide for and
insure, in the liability policies required by Section 6.3(C) of this Lease Agreement, its liabilities assumed
putsuant to this Section 8.2.

(D) Notwithstanding any other provisions of this Lease Agreement, the obligations of the
Company pursuant to this Section 8.2 shall remain in fuil force and effect after the termination of this
Lease Agreement until the expiration of the period stated in the applicable statute of limitations during

expenses, charges and costs incurred by the Agency, or its officers, members, agents (other than the
Company) or employees, relating thereto.

SECTION 84. COMPANY NOT TO TERMINATE EXISTENCE OR DISPOSE OF ASSETS;
CONDITIONS UNDER WHICH EXCEPTIONS ARE PERMITTED. The Company agrees that during

prior written consent of the Agency which consent shall not be unreasonably withheld or delayed;
provided, however, that, if no Event of Default specified in Section 10, ] hereof shall have occurred and
be continuing (and if no event exists which with the passage of time or notice or both would become an
Event of Default), the Company may consolidaie with or merge into another domestic entity organized
and existing under the laws of one of the states of the United States, or permit one or more such domestic
entities to consolidate with or merge into it, or sell or otherwise transfer to another Person all or
substantially all of its assets as an entirety and thereafter dissolve, provided that (A) the Agency has
received notice of such action, (B) the Agency gives its written consent to the proposed transaction, which
consent shall not be unreasonably withheld or delayed, (C) the surviving, resulting or transferee entity
assumes in writing all of the obligations of and restrictions on the Company under this Lease Agreement
and the other Basic Documents, and (D) as of the date of such transaction, the Agency shall be furnished

a certificate, dated the effective date of such transaction, signed by an Authorized Representative of the
Company and an authorized officer of the surviving, resulting or transferee entity, as the case may be, or
the transferee of its assets, as the case may be, to the effect that immediately after the consummation of
the transaction and after giving effect thereto, no Event of Default exists under this Lease Agreement and
no event exists which, with notice or lapse of time or both, would become such an Event of Defaylt
(unless waived by the Agency in writing).

SECTION 8.5. AGREEMENT TO PROVIDE INFORMATION. The Company agrees, whenever
requested by the Agency, to provide and certify or cause to be provided and certified such information
concerning the Company, its finances and other topics as the Agency from time to time reasonably
considers necessary or appropriate, including, but not limited to, such information as to enable the
Agency to make any reports required by law or governmental regulation,

SECTION 8.6. BOOKS OF RECORD AND ACCOUNT; COMPLIANCE CERTIFICATES. ({A) The
Company agrees to maintain proper accounts, records and books in which full and correct entries shall be
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made, in accordance with generally accepted accounting principles, of all business and affairs of the
Company, '

continuing or, if any Event of Default exists, specifying the nature and period of existence thereof and
what action the Company has taken or proposes to take with respect thereto,

SECTION 8.7. COMPLIANCE WITH APPLICABLE LAWS. (A) The Company agrees, for the benefit
of the Agency, that it will, during the term of this Lease Agreement, promptly comply with all Applicable
Laws.

(B)  Notwithstanding the provisions of subsection (A) of this Section 8.7, the Company may
in good faith actively contest the validity or the applicability of any Applicable Law, provided that the
Company (1) first shall have notified the Agency in writing of such contest, (2) is not in default under any
of the Basic Documents, (3) shall have set aside adequate reserves for any such requirement, and (4)
demonstrates to the reasonable satisfaction of the Agency that noncompliance with such Applicable Law
will not subject the Project Facility or any part thereof to loss of forfeiture. Otherwise, the Company shall
promptly take such action with respect thereto as shall be satisfactory to the Agency.

(C)  Notwithstanding the provisions of subsection (B) of this Section 8.7, if the Agency or any
of its members, officers, agents (other than the Company), servants or employees may be liable for
prosecution for failure to comply therewith, the Company shall promptly take such action with respect
thereto as shall be satisfactory to the Agency.

SECTION 8.8. DISCHARGE OF LIENS AND ENCUMBRANCES. The Company hereby agrees not to
create or suffer to be created any Lien on any Properties of the Agency (other than the Project Facility) or
on any funds of the Agency applicable to the Project Facility.

SECTION 8.9. PERFORMANCE OF THE COMPANY'S OBLIGATIONS. Should the Company fail to
make any payment or to do any act as herein provided, the Agency may, but need not, without notice to or
demand on the Company and without releasing the Company from arty obligation herein, make or do the
same, including, without limitation, appearing in and defending any action purporting to affect the rights
or powers of the Company or the Agency, and paying all fees, costs and expenses, including, without
limitation, reasonable attorneys’ fees, incurred by the Agency in connection therewith, and the Company
shall pay immediately upon demand all sums so incurred or expended by the Agency under the authority
hereof, together with interest thereon at the Default Interest Rate or the maximum rate permitted by law,
whichever is less.

SECTION 8.10. DEPRECIATION DEDUCTIONS AND TAX CREDITS. The parties agree that as
between them the Company shall be entitled to all depreciation deductions and accelerated cost recovery
system deductions with respect to any portion of the Project Facility pursuant to Sections 167 and 168 of
the Code and to any investment credit pursuant to Section 38 of the Code with respect to any portion of
the Project Facility which constitutes “Section 38 Property” and to all other state and/or federal income
tax deductions and credits which may be available with respect to the Project Facility.

SECTION 8.11. EMPLOYMENT OPPORTUNITIES. (A) The Company shall insure that all employees
and applicants for employment opportunities created as a result of the completion of the Project are
afforded equal employment opportunities without discrimination.
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(B) Pursuant to Section 858-b of the Act, except as otherwise provided by collective
bargaining contracts or agreements, the Company agrees that except as otherwise provided by collective
bargaining agreements where applicable, (1) to list all new employment opportunities created as a result
of the Project with the New York State Department of Labor, Community Services Division
(“NYSDOL™) and with the administrative entity (collectively with NYSDOL, the “JTPA Referral
Entities™) of the service delivery area created by the Federal Job Training Partnership Act (P.L. No. 97-
300) in which the Project Facility is located (while currently cited in Section 858-b of the Act, the Federal
Job Training Partnership Act was repealed effective December |, 2000, and has been supplanted by the
Workplace Investment Act of 1998 (P.L. No. 105-220)) and (2) where practicable, to first consider for
such new employment opportunities persons eligible to participate in federal JTPA programs who shall be
referred by the JTPA Referral Entities,

(C)  Pursuant to the requirements of subsection one of Section § of Chapter 127 of the 1995
Laws of the State, the Company agrees to file with the Agency, prior to the effective date of this Lease
Agreement, an employment plan, in substantially the form attached hereto as Exhibit G.

(D)  Pursuant to the requirements of subsection one of Section 6 of Chapter 127 of the 1995
Laws of the State, the Company agrees to file with the Agency, on an annual basis, reports regarding the
number of people employed at the Project Facility and certain other matters, the initial said annual
employment report to be in substantially the form annexed hereto as Exhibit H,

SECTION 8.12. SALES AND USE TAX EXEMPTION. (A) Pursuant to Section 874 of the Act, the
parties understand that the Agency is exempt from certain sales taxes and use taxes imposed by the State
and local governments in the State, and that the Project may be exempted from those taxes due to the
involvement of the Agency in the Project. The Agency makes no representations or warranties that any
property is exempt from the payment of New York sales or use taxes. Any exemption from the payment
of New York sales or use taxes resulting from the involvement of the Agency with the Project shall be

Project Facility, and no other purchases of services or property shall be subject to an exemption from the
payment of New York sales or use tax. [t is the intention of the parties hereto that the Company wiil
receive a sales tax exemption letter with respect to the Project, said sales tax exemption letter to be issued
on the date of the execution of this Lease Agreement and in a form similar to the form attached hereto as
Exhibit I,

(B) Pursuant to Section 874(8) of the Act, the Company agrees to annually file and cause any
sublessee or other operator of the Project Facility to file annually, with the New York State Department of
Taxation and Finance, on a form and in such manner as is prescribed by the New York State
Commissioner of Taxation and Finance (the “Annual Sales Tax Report”), a statement of the valye of all
sales and use tax exemptions claimed by the Company and al| contractors, subcontractors, consultants and

Sales Tax Report shall be removal of authority to act as agent of the Agency. Additionally, if the
Company shall fai] to comply with the requirements of this subsection (B) the Company shall

red to be completed by the Company pursuant to this Lease
Agreement is attached hereto as Exhibit J. For future filings of the Annual Sales Tax Report, the
Company is responsible for obtaining trom the New York State Department of Taxation and Finance any
updated or revised versions of such Annual Sales Tax Report.
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(C)  The Company agrees to furnish to the Agency a copy of each such Annual Sales Tax
Report submitted to the New York State Department of Taxation and Finance by the Company pursuant
to Section 874(8) of the Act.

(D) Pursuant to Section 874(9) of the Act, the Company agrees to file within thirty (30) days
of the Closing Date with the New York State Department of Taxation and Finance, on a form and in such
manner as is prescribed by the New York State Commissioner of Taxation and Finance (the “Thirty-Day
Sales Tax Report™), a statement identifying the Company as agent of the Agency, setting forth the
taxpayer identification number of the Company, giving a brief description of the goods and/or services
intended to be exempted from sales taxes as a result of such appointment ag agent, indicating a rough
estimate of the value of the goods and/or serviees to which such appointment as agent relates, indicating
the date when such designation as agent became sffective and indicating the date upon which such
designation as agent shall cease. A current sample form of such Thirty-Day Sales Tax Report required to
be completed by the Company purstuant to this Lease Agreement is attached hereto as Exhibit K. For
future filings of the Thirty-Day Sales Tax Report, the Company is responsible for obtaining from the New
York State Department of Taxation and Finance any updated or revised versions of such Thirty-Day Sales
Tax Report,

SECTION 8.13, IDENTIFICATION OF THE EQUIPMENT. All Equipment which is or may become
part of the Project Facility pursuant to the provisions of this Lease Agreement shall be properly identified
by the Company by such appropriate records, including computerized records, as may be approved by the
Agency.
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ARTICLE 1X

ASSIGNMENTS; MERGER OF THE AGENCY

SECTION 9.1. ASSIGNMENT OF THE LEASE AGREEMENT. Except as otherwise provided in
Section 8.4 hereof, this Lease Agreement may not be assigned by the Company, in whele or in part,
without the prior written consent of the Agency.

the Agency shall be expressly assumed in writing by the public benefit corporation or political
subdivision resulting from such consolidation or surviving such merger or to which the Agency’s rights

(B) As of the date of any such consolidation, merger or assignment, the Agency shall give
notice thereof in reasonable detai] to the Company. The Agency shall promptly furnish to the Company
such additional information with respect to any such consolidation, merger or assignment as the Company
may reasonably request.

SECTION 9.3. SALE OR LEASE OF THE PROJECT FACILITY. (A) Except for subleases of portions
of the Project Facility entered into by the Company in the ordinary course of business and in compliance
with the terms of this Lease Agreement and the other Basic Documents and as otherwise provided herein,
the Company may not sell, lease, transfer, convey or otherwise dispose of the Project Facility or any part
thereof without the prior written consent of the Agency, which consent shall not be unreasonably withheld
or delayed; provided, however, that the prior written consent of the Agency shall not be required when the
Company proposes to sublease a portion of the Project Facility in the ordinary course of business and
such sublease is consistent with Section 3.2 hereof and the provisions of Section 854(4) and Section
862(1) of the Act,

(B}  Notwithstanding anything to the contrary contained in this Lease Agreement, in any
instance after the Completion Date where the Company reasonably determines that any portion of the
Project Facility has become adequate, obsolete, worn out, unsuitable, undesirable or unnecessary, the
Company may remove such portion of the Project Facility and may sell, trade in, exchange or otherwise
dispose of the same, as a whole or in part, without the prior written consent of the Agency, provided that
such removal will not materially impair the value of the Project Facility as collateral and provided the

Section 9.3,
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ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

SECTION 10.1. EVENTS OF DEFAULT DEFINED. (A) The following shall be “Events of Default”
under this Lease Agreement, and the terms “Event of Default” or “default” shall mear, whenever they are
used in this Lease Agreement, any one or more of the following events:

(D A default by the Company in the due and punctual payment of the amounts
specified to be paid pursuant to Section 5.3 or Section 6.6 hereof, and the continuance thereof for
a period of ten (10) days after written notice thereof is given by the Agency to the Company.

(2) A default in the performance or observance of any other of the covenants,
conditions or agreements on the part of the Company in this Lease Agreement and the
continuance thereof for a period of thirty (30) days after written notice thereof is given by the
Agency to the Company, provided that, if such default is capable of cure but cannot be cured
within such thitty (30) day period, the failure of the Company to commence to cure within such
thirty (30) day period and to prosecute the same with due diligence,

(€))] The occurrence of an “Event of Defaylt” under any other Basic Docurment,

4 Any representation or warranty made by the Company herein or in any other
Basic Document proves to have been false at the time it was made.

(5) The Company shall generally not pay its debts as such debts become due or
admits its inability to pay its debts as they become due,

(6) The Company shall conceal, remove or permit to be concealed or removed any
part of its Property, with intent to hinder, delay or defraud its creditors, or any one of them, or
shall make or suffer a transfer of any of its Property which is fraudulent under any bankruptcy,
fraudulent conveyance or similar law; or shall make any transfer of its Property to or for the
benefit of a creditor at a time when other creditors similarly situated have not been paid; or shall

suffer or permit, while insolvent, any creditor to obtain a Lien upon any of its Property through
legal proceedings or distraint which ig not vacated within thirty (30) days from the date thereof,

) (a) The filing by the Company (as debtor) of a voluntary petition under Title
11 of the United States Code or any other federal or state bankruptey statute, (b) the failure by the
Company within sixty (60) days to lift any execution, garnishment or attachment of such

dismissal for a peried of sixty (60) days, (d) the entry of an order for relief by a court of
competent jurisdiction under Title 11 of the United States Code or any other federal or state
bankruptcy statute with respect to the debts of the Company, or (e) in connection with any
insolvency or bankruptey case, action or proceeding, appointment by final order, judgment or
decree of a court of competent jurisdiction of a receiver or trustee of the whole or a substantial
portion of the Property of the Company, unless such order, judgment or decree is vacated,
dismissed or dissolved within sixty (60) days of such appointment,
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(8) The imposition of a Lien on the Project Facility other than a Permitted
Encumbrance,

(9) The removal of the Project Facility, or any portion thereof, outside the Town of
Montgomery, New York, without the prior written consent of the Agency, other than in
connection with a removal under Section 9.3(B) hereof,

(B)  Notwithstanding the provisions of Section 10.1(A) hereof, if by reason of force majeure
(as hereinafter defined) either party hereto shall be unable, in whole or in part, to carry out its obligations
under this Lease Agreement and if such party shall give notice and full particutars of such force mafeure
in writing to the other party and to the Agency within a reasonable time after the occurrence of the event
or cause relied upon, the obligations under this Lease Agreement of the party giving such notice, so far as
they are affected by such force majeure, shall be suspended during the continuance of the inability, which
shall include a reasonable time for the removal of the effect thereof, The suspension of such obligations

10.1. Notwithstanding anything to the contrary in this subsection {B) an event of force majeure shall not
excuse, delay or in any way diminish the obligations of the Company to make the payments required by
Sections 4.1(H), 5.3, 6.2 and 6.6 hereof, to obtain and continue in full force and effect the insurance

including but not limited to acts of God, strikes, lockouts or other industrial disturbances, acts of public
enemies, orders of any kind of any Governmental Authority or any civil or military authority,
insurrections, riots, epidemics, landslides, lightning, earthquakes, fire, hurricanes, storms, floods,
washouts, droughts, arrests, restraint of government and people, civil disturbances, explosions, breakage
or accident to machinery, transmission Pipes or canals, partial or entire failure of utilities, or any other
cause or event not reasonably within the control of the party claiming such inability. It is agreed that the
settlement of strikes, lockouts and other industrial disturbances shall be entirely within the discretion of
the party having difficulty, and the party having difficulty shall not be required to settle any strike,
lockout or other industrial disturbances by acceding to the demands of the opposing party or parties.

SECTION 10.2. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shail have
occurred, the Agency may, to the extent permitted by law, take any one or more of the following remedial
steps:

(1) declare, by written notice to the Company, to be immediately due and payable,
whereupon the same shall become immediately due and payable, (a) all amounts payable pursuant
to Section 5.3 hereof, and (b) all other payments due under this Lease Agreement or any of the
other Basic Documents; or

) re-enter and take possession of the Project Facility, enforce or terminate this
Lease Agreement, sell the Project Facility, subject to Permitted Encumbrances, at public or
private sale, as a whole or piecemeal, for such consideration as may be deemed appropriate in the
circumstances, and hold the Company liable for the amount, if any, by which the aggrepate
unpaid amounts due hereunder exceed the Net Proceeds received upon such sale, or manage and
operate the Project Facility, collect all or any rents accruing therefrom, let or relet the Project
Facility or any part thereof for the Agency’s own account or the account of the Company, holding
the Company liable for payments due up to the effective date of such leasing and for the
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own name or in the Company’s name, make repairs as the Agency deems appropriate, and
perform such other acts in connection with the management and operation of the Project Facility
as the Agency, in its discretion, may deem ptoper; or

3) terminate this Lease Agreement and convey to the Company all the Agency’s
right, title and interest in and to the Project Facility (The conveyance of the Agency’s right, title
and interest in and to the Project Facility shall be effected by the recording by the Agency of the
Termination of Lease to Agency and the Bill of Sale to Company. The Company hereby agrees
to pay all expenses and taxes, if any, applicable to or arising from any such transfer of title); or

4) take any other action at law or in equity which may appear necessary or desirable
to collect any amounts then due or thereafter to become due hereunder and to enforce the
obligations, agreements or covenants of the Company under this Lease Agreement.

B No action taken pursuant to this Section 10,2 (including repossession of the Project
Facility) shall relieve the Company from its obligations to make all payments required by this Lease
Agreement and the other Basic Documents,

SECTION 10.3. REMEDIES CUMULATIVE. No remedy herein conferred upon or reserved to the
Agency is intended to be exclusive of any other available remedy, but each and every such remedy shall
be cumulative and in addition to every other remedy given under this Lease Agreement or any other Basic

not be necessary to give any notice, other than such notjce as may be herein expressly required.

SECTION 10.4. AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. In the event the
Company should default under any of the provisions of this Lease Agreement and the Agency should
employ attorneys or incur other expenses for the collection of amounts payable hereunder or the

SECTION 10.5. NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. In the event any
agreement contained herein should be breached by either party and thereafter such breach be waived by
the other party, such waiver shall be limited to the particular breach so waived and shall not be deemed to
waive any other breach hereunder.

TR
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ARTICLE XI

OPTIONS AND OBLIGATION TO PURCHASE

SECTION 11.1. EARLY TERMINATION OF THE LEASE AGREEMENT. The Company shall have
the option to terminate this Lease Agreement prior to the termination date specified in Section 5.2 hereof
by filing with the Agency a certificate signed by an Authorized Representative of the Company stating the
Company’s intention to do so pursuant to this Section 11.1.

SECTION 11.2. OBLIGATION TO SELL, AND PURCHASE THE PROJECT FACILITY.

and the other Basic Documents. The obligation of the Agency under this Section 11.2 to convey the
Project Facility to the Company will be subject to there being no Event of Default existing hereunder or
under the Payment in Lieu of Tax Agreement or under any other Basic Document, or any other event
which would, but for the passage of time or the giving of notice, or both, be such an Event of Default,

SECTION 11.3. CONVEYANCE ON PURCHASE OF THE PROJECT FACILITY. (A) At the closing
of any purchase of the Project Facility pursuant to Section 1.2 hereof, the Agency shall, upon the

(B) The termtination of the Agency’s leasehold interest in the Project Facility created pursuant
to the Lease to Agency shall be effected by the execution and delivery by the Agency to the Company of
the Termination of Lease to Agency (an unexecuted copy of which is attached hereto as Exhibit C and by
this reference made a part hereof). The sale and conveyance of the Agency’s right, title and interest in and
to the Equipment shall be effected by the execution and delivery by the Agency to the Company of the
Bill of Sale to Company (an unexecuted copy of which is attached hereto as Exhibit D and by this
reference made a part hereof). The termination of this Lease Agreement shall be effected by the execution

Agency (in substantially the form attached hereto as Exhibit F and by this reference made a part hereof),
The Company hereby agrees to pay all expenses and taxes, if any, applicable to or arising from such
transfers of title,

(C)  The Company agrees to prepare the Termination of Lease to Agency and/or the Bill of
Sale to Company and/or the Termination of Lease Agreement and/or the Termination of License to
Agency and al| schedules thereto, together with all equalization and assessment forms and other necessary
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documentation, and to forward same to the Agency at least thirty (30) days prior to the date that the
Project Facility or any portion thereof is to be conveyed to the Company,

(D) The Company hereby agrees to pay all expenses and taxes, if any, applicable to or arising
from the transfers contemplated by this Section 11.3.

(E) This Lease Agreement shall survive the transfer of the Project Facility to the Company
pursuant to this Section 11.3 and shall remain in full force and effect until all of the Indebtedness shall

have been paid in full, and thereafter the obligations of the Company shall survive as set forth in Section
12.8 hereof.

(F) Upon the payment in fuil of all Indebtedness under or secured by this Lease Agreement,
and notwithstanding the survival of certain obligations of the Company as described in Section 12.8
hereof, the Agency shall upon the request of the Company execute and deliver to the Company such
documents as the Company may reasonably request, in recordable form if so requested, to evidence the

termination and release of all Liens granted to the Agency hereunder.
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ARTICLE XII

MISCELLANEOQUS

SECTION 12.1. NOTICES. (A) All notices, certificates and other communications hereunder shall be in
writing and shall be sufficiently given and shall be deemed given when (1) sent to the applicable address
stated below by registered or certified mail, return receipt requested, or by such other means as shall
provide the sender with documentary evidence of such delivery, or (2) delivery is refused by the
addressee, as evidenced by the affidavit of the Person who attempted to effect such delivery.

(B) The addresses to which notices, certificates and other communications hereunder shall be
delivered are as follows:

IF TO THE COMPANY:

Spruce Properties LLC

101 Bracken Road
Montgomery, New York 12549
Attention: Peter Bullis

WITH A COPY TO:;

Law Offices of Richard W. Hoyt
43 Orchard Street

Walden, New York 12586
Attention: Richard W. Hoyt, Esq.

IF TO THE AGENCY:

Town of Montgomery Industrial Development Agency
110 Bracken Road

Montgomery, New York 12549

Attention: Chairperson

WITH A COPY TO:

George W. Cregg, Jr., Esq.
Hodgson Russ LLP

677 Broadway, Suite 301
Albany, New York

{©) The Agency and the Company may, by notice given hereunder, designate any further or
different addresses to which subsequent notices, certificates and other communications shall be sent,

SECTION 12.2. BINDING EFFECT. This Lease Agreement shall inure to the benefit of the Agency and
the Company and shall be binding upon the Agency, the Company and, as permitted by this Lease
Agreement, their respective successors and assigns.

SECTION 12.3. SEVERABILITY. If any one or more of the covenants or agreements provided herein
on the part of the Agency or the Company to be performed shall, for any reason, be held or shall, in fact,
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be inoperative, unenforceable or contrary to law in any particular case, such circumstance shall not render
the provision in question inoperative or unenforceable in any other case or circumstance. Further, if any
one or more of the phrases, sentences, clauses, paragraphs or sections herein shal be contrary to law, then
such covenant or covenants or agreement or agreements shall be deemed separable from the remaining
covenants and agreements hereof and shall in no way affect the validity of the other provisions of this
Lease Agreement,

SECTION 12.4. AMENDMENT. This Lease Agreement may not be amended, changed, modified,
altered or terminated, except by an instrument in writing signed by the parties hereto.

SECTION 12.5. EXECUTION OF COUNTERPARTS. This Lease Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

SECTION 12.6. APPLICABLE LAW. This Lease Agreement shall be governed exclusively by and
construed in accordance with the applicable laws of the State,

SECTION 12.7. RECORDING AND FILING. The Lease to Agency (or a memorandum thereof), the
License to Agency, this Lease Agreement (or a memorandum hereof) and the Mortgage, and financing
statements relating to the security interests created and/or assigned thereby, shall be recorded or filed, as
the case may be, by the Agency (but at the sole cost and expense of the Company) in the office of the
County Clerk of Orange County, New York, or in such other office as may at the time be provided by law
4s the proper place for the recordation or filing thereof,

SECTION 12.8. SURVIVAL OF OBLIGATIONS. (A) The obligations of the Company to make the
payments required by Sections 5.3 and 6.6 hereof and to provide the indemnity required by Sections 3.3
and 8.2 hereof shall survive the termination of this Lease Agreement, and al| such payments after such
termination shall be made upon demand of the party to whom such payment is due.

(B)  The obligations of the Company to the Agency with respect to the Unassigned Rights
shall survive the termination of this Lease Agreement until the expiration of the period stated in the
applicable statute of limitations during which a claim, cause of action or prosecution relating to the
Unassigned Rights may be brought and the payment in full or the satisfaction of such claim, cause of
action or prosecution and the payment of all expenses and charges incurred by the Agency, or its officers,
members, agents or employees, relating thereto,

for convenience of reference only and shall not control, affect the meaning of or be taken as an
interpretation of any provision of this Lease Agreement.

SECTION 12.10. NO RECOURSE; SPECIAL OBLIGATION. (A) The obligations and agreements of
the Agency contained herein and in the other Basic Documents and any other instrument or document
executed in connection herewith or therewith, and any other instrument or document supplemental thereto
or hereto, shall be deemed the obligations and agreements of the Agency, and not of any member, officer,
agent (other than the Company), servant or employee of the Agency in his individual capacity, and the
members, officers, agents (other than the Company), servants and employees of the Agency shall not be
liable personaily 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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(B) The obligations and agreements of the Agency contained herein and therein shall not
constitute or give rise to an obligation of the State of New York or Orange County, New York, and
neither the State of New York nor Orange County, New York shall be fiable 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 lease, sale or other disposition of the Project Facility
{except for revenues derived by the Agency with respect to the Unassigned Rights).

(C)  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 (1) the party seeking such order
or decree shall first 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 clapsed 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 days, shall have failed to institute and diligently pursue action to cause
compliance with such request within such ten day period) or failed to respond within such notice period,
(2) 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 (3) if the Agency refuses to comply with such request and the Agency’s refusal to
comply is based on its reasonahle expectation that it or any of its members, officers, agents (other than the
Company) or employees shall be subject to potential liability, the party seeking such order or decree shall
(a) agree to indemnify, defend and hold harmless the Agency and its members, officers, agents (other than
the Company) and employees against any liability incurred as a resuit of its compliance with such
demand, and (b) if requested by the Agency, furnish to the Agency satisfactory security to protect the
Agency and its members, officers, agents {other than the Company) and employees against all liability
expected to be incurred as a resuit of compliance with such request.

SECTION 12.11. SUBORDINATION TO THE MORTGAGE. This Lease Agreement and all rights of
the Company and the Agency hereunder are and shall be subordinate to the Lien of the Mortgage on the
Project Facility. The subordination of this Lease Agreement to the Mortgage shall be automatic, without
the execution of any further subordination agreement by the Company or the Agency. Nonetheless, if the
Lender requires a further wriiten subordination agreement, the Company and the Agency hereby agree to
execute, acknowledge and deliver the same.,
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IN WITNESS WHEREOF, the Agency and the Company have caused this Lease Agreement to
be executed in their respective names by their respective duly authorized officers, all as of the day and
year first above written, .

TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY

BY. Tt A S

(Vice) Chairperson

SPRUCE PROPERTIES LLC

BY:

Authorized Member
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IN WITNESS WHEREOQF, the Agency and the Company have caused this Lease Agreement to
be executed in their respective names by their respective duly authorized officers, all as of the day and
year first abave written,

TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairperson

SPRUCE PROPERT LLC
BY: A“V%’

g e s Rl
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)
STATE OF NEW YORK -

COUNTY OF ORANGE )

i eared
dersigned, personally app
i 12, before me, the un | . , eppcarcd
) L 2 oy of Jar}tlla%{::;h; yni:rozroproved to me on [h?i baiﬁoﬁlzzgzgaf;og; e 0
e e Is i ithin instrument and ac it he
. T i the instrument, the Indivi X
indivi hase name is subscri ivher signatues oo
e mdidua c in b I capacity, and that by his/he P I
the ponas tht:);in;:t:glp ;Sif}\fhich%he individual acted, executed the ing
the person u

T

( Netary Public,”

CHRISTOPHER M. Mar
Notary Publle, Stz te of Nay York
0, 02MA6]62486
Qualified in Sarategs Caunty
Cornmission Expireg

March 12, 2045



STATEOF NEW YORK )

Jsss
. county or _OT(MAL

Notary Public

RICHARD W, HOYT
NOTARY Puauc.dsﬂgﬁ {?JF NEW YORK
QUALIFIED 1N ORANGE COUNTY
COMMISSION EXPIRES AUGUST 1, 2013
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APPENDIX A
SCHEDULE OF DEFINITIONS

The following words and terms used in the attached document shall have the respective meanings
set forth below unless the context or use indicates another or different meaning or intent:

“Act” means Title 1 of Article 18-A of the General Municipal Law of the State, as amended from
time to time, together with Chapter 527 of the 1971 Laws of the State, constituting Section 911-c of the
General Municipal Law of the State, as amended from time to time,

“Affected Tax Jurisdiction” shall have the meaning assigned to such term in Section 854(16) of
the Act), which defines such term, in the context of the Project, to mean any village, town, city, county,
and school district in which the Project Facility is located

“Affected Tax Jurisdictions” means all Affected Tax Jurisdictions in which the Project Facility is
located,

“Agency” means (A) Town of Montgomery Industrial Development Agency and its SUCCESSOrs
and assigns, and (B) any public benefit corporat

“Applicable Laws” means all statutes, codes, laws, acts, ordinances, orders, Jjudgments, decrees,
injunctions, rules, regulations, permits, licenses, authorizations, directions and requirements of all
Governmental Authorities, foreseen or unforeseen, ordinary or extraordinary, which now or at any time
hereafter may be appticable to or affect the Project Facility or any part thereof or the conduct of work on
the Project Facility or any part thereof or to the operation, use, manner of use or condition of the Project
Facility or any part thereof (the applicability of such statutes, codes, laws, acts, ordinances, orders, rules,
regulations, directions and requirements to be determined both as if the Agency were the owner of the
Project Facility and as if the Company and not the Agency were the owner of the Project Facility),
including but not lirited to (1) applicable building, Zoning, environmental, planning and subdivision
laws, ordinances, rules and regulations of Governmental Authorities having jurisdiction over the Project
Facility, (2) restrictions, conditions or other requirements applicable to any permits, licenses or other
governmental authorizations issued with respect to the foregoing, and (3) judgments, decrees or
injunctions issued by any court or other judicial or quasi-judicial Governmental Authority.

“Approving Resolution” means the resolution duly adopted by the Agency on July 13, 2011,
authorizing and directing the undertaking and completion of the Project and the execution and delivery of
the Basic Documents to which the Agency is g party,

“Authorized Representative” meang (A) with respect to the Agency, its Chairman or Vige-
Chairman, or such other Person or Persons at the time designated to act on behalf of the Agency by
written certificate furnished to the Company containing the specimen signature of each such Person and
signed on behalf of the Agency by its Chairman, Vice Chairman or such other person as may be
authorized by resolution of the Agency to act on behalf of the Agency, and (B) with respect to the
Company, its chief executive officer or chief financial officer, or such other Person or Persons at the time
designated to act on behalf of the Company by written certificate furnished to the Agency containing the
specimen signature of each such Person and signed on behalf of the Company by its chief executive
officer or chief financial officer, or such other person as may be authorized by the Members of the
Company to act on behalf of the Company,
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“Basic Documents” means the Conveyance Documents, the Lease Agreement, the Payment in
Lieu of Tax Agreement, the Loan Documents and all other instruments and documents related thereto and
executed in connection therewith, and any other instrument or document supplemental thereto, each as
amended from time to time,

“Bill of Sale to Agency” means the bill of sale delivered on the Closing Date from the Company
to the Agency conveying all of the Company’s interest in the Equipment to the Agency,

“Bill of Sale to Company™ means the bill of sale from the Agency to the Company conveying all
of the Agency’s interest in the Equipment to the Company, substantially in the form attached as Exhibit D
to the Lease Agreement.

“Business Day” means a day on which banks located in Orange County, New York are not
required or authorized to remain closed and o which the New York Stock Exchange is not closed,

“Closing” means the closing at which the Basic Documents are executed and delivered by the
Company and the Agency.

“Closing Date” means the date of the Closing.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations of the United
States Treasury Department promulgated thereunder,

“Company” means Spruce Properties LLC, a limited liability company duly organized and
existing under the laws of the State of New York, and its successors and assigns, to the extent permitted
pursuant to Section 8.4 of the Lease Agreement.

“Completion Date” means the earlier to oceur of (A) December 31, 2012 or (B) such date as shail
be certified by the Company to the Agency as the date of completion of the Project pursuant to Section
4.2 of the Leage Agreement, or (C) such earlier date as shall be designated by written communication
from the Company to the Agency as the date of completion of the Project.

“Condemnation” means tlhe taking of title to, or the use of, Property under the exercise of the
power of eminent domain by any Governmental Authority.

“Conveyance Documents” means, collectively, the Lease to Agency, the License to Agency and
the Bill of Sale to Agency,

“Default Interest Rate” means a Per annum rate of interest equal to twelve percent (12%) per
annum, or the maximum rate of interest permitted by law, whichever is less.

prior to the Completion Date with the proceeds of any payment made by the Company pursuant to
Section 4. 1(H) of the Lease Agreement, and such substitutions and replacements therefor as may be made
from time to time pursuant to the Lease Agreement, including without limitation, all the Property
described in Exhibit B attached to the Lease Agreement,

“Event of Default” means, with respect to any particular Basic Document, any event specified as
an Event of Default pursuant to the provisions thercof,
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“Facility” means all buildings (or portions thereof), improvements, structures and other related
facilities, and improvements thereto, (A) located on the Land, (B) financed with the proceeds of any
payment made by the Company pursuant to Section 4,1(H) of the Lease Agreement, and (C) not
constituting a part of the Equipment, all as they may exist from time to time.

“Financial Assistance” shal] have the meaning assigned to such term in the fifth recital clause to
the Lease Agreement.

“Governmental Authority” means the United States of America, the State, any other state and any
political subdivision thereof, and any dgency, department, commission, court, board, bureau or
instrumentality of any of them.

“Gross Proceeds” means one hundred percent (100%) of the proceeds of the transaction with
respect to which such term is used, including, but not limited to, the settlement of any insurance or
Condemnation award.

“Hazardous Materials” shall mean all hazardous materials including, without limitation, any
flammable explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation,
polychlorinated byphenyls, petroleum, petroleum products, methane, hazardous materials, hazardous
wastes, hazardous or toxic substances, or related materials as set forth in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 US.C, Sections
9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801, et

“Independent Counsel” means an attorney or firm of attorneys duly admitted to practice law
before the highest court of any state and not a full-time employee of the Company or the Agency.

“Independent Engineer” means an engineer or architect or firm of engineers or architects duly
admitted to practice engineering or architecture in the state and not a full-time employee of the Company
or the Agency.

“Land” means the Premises, constituting the leasehold and license interests in real property
created by the License to Agency and the Lease to Agency, respectively, as more particularly described
on Exhibit A attached to the Lease Agreement,

“Lease Agreement” means the lease agreement dated as of January 1, 2012 by and between the
Ageney, as landlord, and the Company, as tenant, pursuant to which, among other things, the Agency has
leased the Project Facility to the Company, as said lease agreement may be amended or supplemented
from time to time.

“Leased Premises” means the Property leased to the Agency pursuant to the Lease to Agency,
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“Lender” means JP Morgan Chase Bank, N.A. and its successors and assigns as holder of the
Mortgage.

“License to Agency” means the license agreement dated as of January 1, 2012 and delivered on
the Closing Date from the Company to the Agency, pursuant to which the Company has authorized the
Agency to enter upon the Land for the purpose of (A) undertaking and completing the Project and
(B) enforcing the provisions of the Lease Agreement, as said license agreement may be amended or
supplemented from time to time.

“Licensed Premises” means the Property licensed to the Agency pursuant to the License to
Agency,

“Lien” means any interest in Property securing an obligation owed to a Person, whether such
interest is based on the common law, statute or contract, and including but not limited to a security
interest arising from a mortgage, a security agreement, encumbrance, pledge, conditional sale or trust
receipt or a lease, consignment or bailment for security purposes or a judgment against the Company.
The term “Lien” includes reservations, exceptions, encroachments, projections, casements, rights of way,
covenants, conditions, restrictions, leases and other similar title exceptions and encumbrances, including
but not limited to mechanics’, materialmen’s, warehousemen’s and carriers’ liens and other similar
encumbrances affecting real property, For purposes of the Basic Documents, a Person shall be deemed to
be the owner of any Property which it has acquired or holds subject to a conditional sale agreement or
other arrangement pursuant to which title to the Property has been retained by or vested in some other
Person for security purposes.

“Loan” means a loan in the principal sum of up to $1,102,000 to be made by the Lender to the
Company and to be secured by, among other things, the Mortgage.

“Loan Documents” means, collectively, the Mortgage and any building loan and other
agreements reasonably requested by the Lender in connection with the Loans.

“Mortgage” means the mortgage dated as of January 25, 2012 from the Company and the Agency
to the Lender to secure the Loan.

“Mortgaged Property” means all Property which may from time to time be subject to the Lien of
the Mortgage.

“Net Proceeds™ means so much of the Gross Proceeds with respect to which that term is used as
remain after payment of all fees for services, expenses, costs and taxes (including attorneys® fees and
expenses) incurred in obtaining such Gross Proceeds.

“Payment in Lieu of Tax Agreement” means the payment in liew of tax agreement dated as of
January 1, 2012 by and between the Agency and the Company, pursuant to which the Company has
agreed to make payments in lieu of taxes with respect to the Project Facility, as such agreement may be
amended or supplemented from time to time.

“Permitted Encumbrances” means (A) utility, access and other easements, rights of way,
restrictions, encroachments and exceptions that exist on the Closing Date and benefit or do not materially
impair the utility or the value of the Property affected thereby for the purposes for which it is intended,
(B) mechanics’, materialmen’s, warehousemen’s, carriers’ and other similar Liens, to the extent permitted
by Section 8.8 of the Lease Agreement, (C) Liens for taxes, assessments and utility charges, to the extent
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permitted by Section 6.2(B) of the Lease Agreement, (D) any Lien on the Project Facility obtained
through any Basic Document, (E) the Mortgage and (F) any Lien requested by the Company in writing
and consented to by the Agency, which consent of the Agency shall not be unreasonably withheld or
delayed.

“Person” means an individual, partnership, corporation, trust, unincorporated organization or
Governmental Authority.

“Plans and Specifications” means the description of the Project appearing in the fifth recital
clause to the Lease Agreement.

“Premises” means, collectively, the Leased Premises and the Licensed Premises.

“Project” means shall have the meaning set forth in the fifth recital clause to the Lease
Agreement,

“Project Facility” means, collectively, the Land, the Facility and the Equipment.

“Property” means any interest in any kind of property or asset, whether real, personal or mixed,
or tangible or intangible.

“Real Property Tax Exemption Form™ means a New York State Board of Real Property Services
Form RP-412-a relating to the Project Facility.

“Sales Tax Exemption Letter” shall have the meaning assigned to such term in Section 8.12 of the
Lease Agreement,

“SEQRA” means Article Eight of the Environmental Conservation Law of the State and the
statewide regulations adopted pursuant thereto by the Department of Environmental Conservation of the
State of New York,

“State” means the State of New York.
“Term” means the term of the Underlying Lease.

“Termination of Lease Agreement” means a termination of lease agreement by and between the
Company, as tenant, and the Agency, as landlord, intended to evidence the termination of the lease
agreement, substantially in the form attached as Exhibit E to the Lease Agreement.

“Termination of Lease to Agency” means the termination of the Lease to Agency from the
Agency to the Company, evidencing termination of the Lease to Agency, substantially in the form
attached as Exhibit C to the Lease Agreement, which termination is intended, upon certain terminations of
the Lease Agreement, to terminate the leasehold interest of the Agency created pursuant to the Lease to
Agency.

“Termination of License to Agency” means the termination of the License to Agency from the
Agency to the Company, evidencing termination of the License to Agency, substantially in the form
attached as Exhibit F to the Lease Agreement.

“Unassigned Rights” means (A) the rights of the Agency granted pursuant to Sections 2.2, 3.2,
3.3, 4.1(B), 4.1(D), 4.1(E)(2), 4.1(F), 4.1(G), 5.2(A), 5.3(B), 5.4(B), 6.1, 6.2, 6.3, 6.4, 6.5, 6.6, 7.1, 7.2,
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8.1,8.2,83,84,85,86,8.7,88,89,9.1,93, 111, 12.4, 12.8 and 12.10 of the Lease Agreement, (B)
the moneys due and to become due to the Agency for its own account or the members, officers, agents
(other than the Company) and employees of the Agency for their own account pursuant to Sections
2.2(F), 3.3, 4.1, 5.3(B)(2), 5.3(C), 6.4(B), 8.2, 10.2 and 10.4 of the Lease Agreement, (C) the moneys due
as payments in lieu of taxes pursuant to Section 6.6 of the Lease Agreement and the Payment in Lieu of
Tax Agreement, and (D) the right to enforce the foregoing pursuant to Article X of the Lease Agreement,

“Underlying Lease™ or “Lease to Agency” means the lease to agency dated as of January 1, 2012
by and between the Company, as landlord, and the Agency, as tenant, pursuant to which the Company has
conveyed & leasehold interest in the Premises to the Agency, as said lease to agency may be amended or
supplemented from time to time.
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EXHIBIT A

The Land consists of the Leased Land (as described below) and the Licensed Land (as described
below).

DESCRIPTION OF THE LEASED LAND

A leasehold interest created by a certain lease to agency dated as of January 1, 2012 (the “Lease to
Agency™) between Spruce Properties LLC (the “Company™), as landlord, and Town of Montgomery
Industrial Development Agency (the “Agency™), as tenant, in an approximately 3.80 acre parcel of land
(the “Leased Land™) located on State Route 208 in the Town of Montgomery, Orange County, New York,
said Leased Land being more particularly described below), together with any improvements now or
hereafter located on the Leased Land (the Leased Land and all such improvements being sometimes
collectively referred to as the “Leased Premises™);

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate, lying and being in the Town of
Montgomery, Orange County, New York, bounded and described as follows:

-SEE ATTACHED -
DESCRIPTION OF THFE. LICENSED LAND

A license to enter upon a certain parcel of land owned by Spruce Properties LLC (the “Company™)
located at State Route 208 in the Town of Montgomery, Orange County, New York (the “Licensed
Land™) created by a certain license agreement dated as of January 1, 2012 (the “License to Agency”)
between the Company, as licensor, and Town of Montgomery Industrial Development Agency (the
“Agency™), as licensee, said Licensed Land being more particularly described below), together with any
improvements now or hereafter located on the Licensed Land (the Licensed Land and all such
improvements being sometimes collectively referred to as the “Licensed Premises™):

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate, lying and being in the Town of
Montgomery, Orange County, New York, bounded and described as follows:

~-SEE ATTACHED -
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EXHIBIT A

(Description of Premises)

CORP." FILED IN THE ORANGE COUNTY CLERK'S OFFICE AS FILED MAP 119—97;
BEING MORE ACCURATELY BOUNDED AND DESCRIBED AS FOLLOWS:

1. North 45° 09" 10" East 39.41 feet,
2 North 52°41' 10" East 235.30 feet;
3. North 65° 59' 10" East 292.1 & feet to an iron rod;

thence along other lands now or formerly Route 208 Associates, Libor 4505 Page 35, also being
Lot 2 as shown on the above mentioned map, South 24° 00' 10" Fast 91,33 feet; thence along the
lands now or formerly The Staples Office Superstore, Liber 5432 Page 274 for the following 2
courses and distances:

1. South 14°48' 11" West 240.00 feet;
2. South 41°19" 19" West 403.14 feet;

thence along the above mentioned Osbom-Fitzsimmons Post 521 American Legion, North 33°
09' 45" West 376.10 feet to the point or place of beginning containing 3.82 acres more or Jess,



EXHIBIT B
DESCRIPTION OF THE EQUIPMENT

All equipment, fixtures, machines, building materials and items of personal property and alj
appurtenances (A) acquired, constructed and/or intended to be installed and/or to be acquired,
constructed or installed prior to the Completion Date (as defined in the hereinatier defined Lease
Agreement) in connection with the acquisition, construction and installation of the Spruce Properties
LLC Project (the “Project”) of Town of Montgomery Industrial Development Agency (the “Agency”)
tocated on the real property described on Exhibit A hereto (the “Land™), said Project to be acquired,
constructed and installed by Spruce Properties LLC (the “Company™) as agent of the Agency pursuant
to a lease agreement dated as of January 1, 2012 (the “Lease Agreement”) by and between the Agency
and the Company and (B) now or hereafier attached to, contained in or used in connection with the
Land or placed on any part thereof, though not attached thereto, including but not limited to the
following:

) Pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning,
compacting and elevator plants, call systems, stoves, ranges, refrigerators and other lunch room
facilities, rugs, movable partitions, cleaning equipment, maintenance equipment, shelving, flagpoles,
signs, waste containers, outdoor benches, drapes, blinds and accessories, security system, sprinkler
systems and other fire prevention and extinguishing apparatus and materials, motors and machinery;

(2) Together with any and ali products of any of the above, all substitutions,
replacements, additions or accessions therefor and any and all cash proceeds or non-cash proceeds
realized from the sale, transfer or conversion of any of the above.

B-1
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EXHIBIT C
FORM OF TERMINATION OF LEASE TO AGENCY

THIS TERMINATION OF LEASE TO AGENCY (the “Termination of Lease to Agency”) dated
as of - » by and between TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized under the laws of the State of New
York having an office for the transaction of business located at 110 Bracken Road, Montgomery, New
York (the “Agency”™), and SPRUCE PROPERTIES LLC, a Limited Lability company organized and
existing under the laws of the State of New York, having an office for the transaction of business located
at 110 Bracken Road, Montgomery, New York {the “Company™),

WITNESSETH:

WHEREAS, the Company and the Agency entered into a certain lease to agency dated as of
January 1, 2012 (the “Lease to Agency”) pursuant to which the Agency was granted a leasehold interest
in the parcel of the land more particularly described in Exhibit A attached thereto (the “Land”) and in and
to all those buildings, improvements, structures and other related facilities affixed or attached to the Land
now or in the future; and

WHEREAS, pursuant to Section 11.3 of a lease agresment dated as of January 1, 2012 (the
“Lease Agreement”) between the Company and the Agency, the Company and the Agency further agreed
that the Lease to Agency would be terminated upon the satisfaction of the conditions set forth in Section
11.1 and Section 11.2 of the Lease Agreement, as appropriate; and

WHEREAS, the conditions set forth in Section 11,1 and Section 11.2 of the Lease Apgreement, as
appropriate, have been satisfied on or before the date hereof,

NOW, THEREFORE, it is hereby agreed that the Lease to Agency is terminated as of the dated
date hereof.

The Company hereby agrees to indemnify the Agency as to any claims that have arisen heretofore
or shall arise hereafter under the Lease to Agency and this Termination of Lease to Agency.

IN WITNESS WHEREOF, the Agency and the Company, for the purposes above set forth, have
caused this Termination of Lease to Agency to be executed and delivered by their duly authorized
officers, all as of the day and year first above written.

TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman
SPRUCE PROPERTIES LLC

BY:

Authorized Member

D-1
048960.00008 Business 8315944vl



STATE OF )
COUNTY OF )

On the day of , in the year , before me, the undersigned,
personally appeared » personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is {are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in hisfher/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument.

Notary Public

D-2
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STATE OF )
Ss.
COUNTY OF }

On the day of » in the year , before me, the undersigned,
personally appeared » personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument.

Notary Public

D-3
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EXHIBIT A

DESCRIPTION OF THE LEASED LAND

--TO BE ATTACHED--
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EXHIBIT D

FORM OF BILL OF SALE TO COMPANY

TOWN OF MONTGOMERY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York having an office for the transaction of business located at 110
Bracken Road, Montgomery, New York (the “Grantor™), for the consideration of One Dollar (31.00),
cash in hand paid, and other good and valuable consideration received by the Grantor from SPRUCE
PROPERTIES LLC, a Limited liability company organized and existing under the laws of the State of
New York having an office for the transaction of business located at 110 Bracken Road, Montgomery,
New York (the “Grantee™), the receipt of which is hereby acknowledged by the Grantor, hereby sells,
transfers and delivers unto the Grantee, and its successors and assigns, all those matorials, machinery,
equipment, fixtures or furnishings which are described in Exhibit B attached hereto (the “Equipment™)
now owned or hereafter acquired by the Grantor, which Equipment is located or intended to be {ocated on
a parcel of land (the “Land”) located in the Town of Montgomery, New York, which Land is more
particularly described on Exhibit A attached hereto.

TO HAVE AND TO HOLD the same unto the Grantee, and its successors and assigns, forever,

THE GRANTOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE
CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF THE
EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE EQUIPMENT OR
ANY PART THEREOF FOR THE GRANTEE’S PURPOSES OR NEEDS. THE GRANTEE SHALL
ACCEPT TITLE TO THE EQUIPMENT “AS IS”, WITHOUT RECOURSE OF ANY NATURE
AGAINST THE GRANTOR FOR ANY CONDITION NOW OR HEREAFTER EXISTING. NO
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR MERCHANTABILITY IS MADE.
IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE, WHETHER PATENT OR
LATENT, THE GRANTOR SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT
THERETO.

IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its name by

the officer described below and dated as of the day of s

TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

{Vice) Chairman
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STATE OF )
Ss.:
COUNTY OF )

On the day of , in the year » before me, the undersigned,
personally appeared » personaily known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument,

Notary Public
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EXHIBIT A

The Land consists of the Leased Land (as described below) and the Licensed Land (as described
below),

DESCRIPTION OF THE LEASED LAND

A leasehold interest created by a certain lease to agency dated as of January 1, 2012 (the “Lease to
Agency”) between Spruce Properties LLC (the “Company™), as landlord, and Town of Montgomery
Industrial Development Agency (the “Agency”), as tenant, in an approximately 3.80 acre parcel of land
(the “Leased Land™) located on State Route 208 in the Town of Montgomery, Orange County, New York,
said Leased Land being more particularly described below), together with any improvements now or
hereafier located on the Leased Land (the Leased Land and all such improvements being sometimes
collectively referred to as the “Leased Premises™):

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate, lying and being in the Town of
Montgomery, Orange County, New York, bounded and described as follows:

- SEE ATTACHED -
DESCRIPTION OF THE LICENSED LAND

A license to enter upon a certain parcel of land owned by Spruce Properties LLC (the “Company™)
located at State Route 208 in the Town of Montgomery, Orange County, New York (the “Licensed
Land”) created by a certain license agreement dated as of January |, 20{2 (the “License to Agency”)
between the Company, as licensor, and Town of Montgomery Industrial Development Agency (the
“Apgency”), as licensee, said Licensed Land being more particularly described below), together with any
improvements now or hereafier located on the Licensed Land (the Licensed Land and all such
improvements being sometimes collectively referred 10 as the “Licensed Premises”):

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate, lying and being in the Town of
Montgomery, Orange County, New York, bounded and described as follows:

-SEE ATTACHED -

Axl
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EXHIBIT B
DESCRIPTION OF THE EQUIPMENT

All equipment, fixtures, machines, building materials and items of personal property and all
appurtenances (A) acquired, constructed and/or intended to be installed and/or to be acquired, constructed
or installed prior to the Completion Date (as defined in the hereinafier defined Lease Agreement) in
connection with the acquisition, construction and installation of the Spruce Properties LLC Project (the
“Project”) of Town of Montgomery Industriai Development Agency (the “Agency”) located on the real
property described on Exhibit A hereto (the “Land™), said Project to be acquired, constructed and installed
by Spruce Properties LLC (the “Company™) as agent of the Agency pursuant to a lease agreement dated
as of January 1, 2012 (the “Lease Agreement”) by and between the Agency and the Company and (B)
now or hereafter attached to, contained in or used in connection with the Land or placed on any part
thereof, though not attached thereto, including but not limited to the following:

(D Pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning, compacting and
elevator plants, call systems, stoves, ranges, refrigerators and other lunch room facilities, rugs, movable
partitions, cleaning equipment, maintenance equipment, shelving, flagpoles, signs, waste containers,
outdoor benches, drapes, blinds and accessories, security system, sprinkler systems and other fire
prevention and extinguishing apparatus and materials, motors and machinery;

@) Together with any and all products of any of the above, all substitutions, replacements, additions

or accessions therefor and any and ail cash proceeds or non-cash proceeds realized from the sale, transfer
or conversion of any of the above.
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EXHIBIT E
FORM OF TERMINATION OF LEASE AGREEMENT

WHEREAS, Spruce Properties LLC (the “Company™), as tenant, and Town of Montgomery
Industrial Development Agency (the “Agency™), as landlord, entered into a lease agreement dated as of
January 1, 2012 (the “Lease Agreement”) pursuant to which, among other things, the Agency leased the
Project (as defined in the Lease Agreement) to the Company; and

WHEREAS, pursuant to the Lease Agreement, the Company and the Agency agreed that the
Lease Agreement would terminate on the earlier to occur of (1) December 31, 2025 or (2) the date of the
Lease Agreement shall be terminated pursuant to Article X or Article XI of the Lease Agreement; and

WHEREAS, the Company and the Agency now desires to evidence the termination of the Lease
Agreement;

NOW, THEREFORE, it is hereby agreed that the Lease Agreement has terminated as of the dated
date hereof; provided, however, that, as provided in Section 12.8 of the Lease Agreement, certain
obligations of the Company shail survive the termination of the Lease Agreement, and the execution of
this termination of lease agreement by the Agency is not intended, and shall not be congstrued, as a waiver
or aiteration by the Agency or the Compoany of the provisions of Section 12.8 of the Lease Agreement.

IN WITNESS WHEREOF, the Company and the Agency have signed this termination of lease
agreement and caused to be dated as of the __dayof \ .

SPRUCE PROPERTIES LLC

BY:

Authorized Officer

TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chairman

E-1
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STATE OF )

COUNTY OF )

On the day of , in the year , before me, the undersigned,
personally appeared » personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/shefthey executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behaif of which
the individual(s) acted, executed the instrument,

Notary Public

E-2
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STATE OF )
)Ss.:
COUNTY OF )

On the day of » in the year , before me, the undersigned,
personally appeared » personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument,

Notary Public

E-3
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EXHIBITF
FORM OF TERMINATION OF LICENSE TO AGENCY

THIS TERMINATION OF LICENSE TO AGENCY (the “Termination of License to Agency™)
dated as of — » by and between TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized under the laws of the State of New
York having an office for the transaction of business located at |10 Bracken Road, Montgomery, New
York (the “Agency™), and SPRUCE PROPERTIES LLC, a limited liability company organized and
existing under the laws of the State of New York (the “State”) having an office for the transaction of
business located at 10t Bracken Road, Montgomery, New York (the “Company”),

WITNESSETH:

WHEREAS, the Company, as licensor, and the Agency, as licensee, entered into a license
agreement dated as of January 1, 2012 (the “License to Agency”) pursuant to which the Agency was
granted the right to enter into certain rea] property of the Company for the purpose of undertaking and
completing the Project (as defined in the License to Agency); and

WHEREAS, pursuant to Section 11.3 of a certain lease agreement dated as of January 1, 2012
(the “Lease Agreement”) between the Agency, as landlord, and the Company, as tenant, the Company and
the Agency further agreed that the License to Agency would be terminated upon the satisfaction of the

conditions set forth in Section 11.1 and Section 11.2 of the Lease Agreement, as appropriate; and

WHEREAS, the conditions set forth in Section 11.1 and Section {1.2 of the Lease Agreement, as
appropriate, have been satisfied on or before the date hereof,

NOW, THEREFORE, it is hereby agreed that the License to Agency is terminated as of the dated
date hereof.

IN WITNESS WHEREQF, the Company and the Agency have caused this Termination of
License to Agency to he exccuted and delivered by their respective duly authorized officers, and to be
dated as of the day of .20 .

SPRUCE PROPERTIES LLC

BY:

Authorized Member

TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

{Vice) Chairman
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STATE OF NEW YORK )
' ) 88S.:
COUNTY OF )

On the day of » in the year , before me, the undersigned, a notary
public in and for said state, personally appeared » personally known to

me or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to
the within instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the person upon behalf of which the individual acted executed the

Notary Public

F-2
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STATE OF )
) ss.
COUNTY OF )]

On the day of » in the year » before me, the undersigned, a notary
public in and for said state, personally appeared » personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they. executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument,

Notary Public

F-3
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EXHIBIT G

INITIAL EMPLOYMENT PLAN

COMPANY NAME:

ADDRESS:

TYPE OF BUSINESS:

CONTACT PERSON:

TELEPHONE NUMBER:

Please complete the following chart describing your projected employment plan following receipt
of financial assistance (the “Financial Assistance”) from Town of Montgomery Industrial Development
Agency (the “Agency”):

Current and Current Number Estimated Number of
Planning Full Time Full Time Jobs Full Time Jobs After
Occupations in Per Occupation Completion of the
Company Project

1 year 2 year 3 vear

Please indicate the estimated hiring dates for the new jobs shown above and any special
recruitment or training that will be required,

Are the employees of your firm currently covered by a collective bargaining agreement?
Yes No

If yes, Name and Local

G-1
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In the event that this application for financing is accepted, we agree to schedule a meeting with

(insert name of Local New York State  Job Service Superintendent) and
(insert name of representative of IDA’s area under the Federal Job Training Partnership
Act) prior to the closing of the financing for the purpose of supplying such information as may be
requested in connection with this Employment Plan and to notify the regional office of the Department of
Economic Development, in advance, of the time and place of such meeting,

Prepared by:

Title:

Signature;

Date:

G-2
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EXHIBIT H
FORM OF ANNUAL EMPLOYMENT REPORT

EMPLOYMENT PLAN STATUS REPORT

COMPANY NAME:
ADDRESS:
'TYPE OF BUSINESS:
CONTACT PERSON:
TELEPHONE NUMBER:
Number
Filled
Job Service Job Ttaining
Number of Number Division Partnership Act
Occupation New Jobs Listed" Applicants eligible persons

"With local Jobs Service Division and local service dslivery office created pursuant to the Job Training
Partnership Act,

H-1
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EXHIBIT I

FORM OF SALES TAX EXEMPTION LETTER

TOWN OF MONTGOMERY INDUSTRIAL DEVELOPMENT AGENCY
110 Bracken Road
Montgomery, New York 12566

January __, 2012
To Whom It May Concern:

Re: New York State Sales or Use Tax Exemption
Town of Montgomery Industrial Development Agency
Spruce Properties LLC Project

Pursuant to TSB-M-87(7) issued by the New York State Department of Taxation and Finance on April 1,
1987 (the “Policy Statement™), Spruce Properties LLC (the “Company™) has requested a letter from Town
of Montgomery Industrial Development Agency (the “Agency”), a public benefit corporation created
pursuant to Chapter 1030 of 1969 Laws of New York, constituting Title 1 of Article 18-A of the General
Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended (the “Enabling Act”) and
Chapter 527 of the 197! Laws of New York, as amended, constituting Section 911-¢ of said General
Municipal Law (said Chapter and the Enabling Act being hereinafter collectively referred to as the
“Act”), containing the information required by the Policy Statement regarding the sales tax exemption
with respect to the captioned project (the “Project™ located on State Route 208 in the Town of
Montgomery, Orange County, New York (the “Project Site™),

The Company has applied to and been approved for financial assistance from the Agency in the matter of
completion of the Project on the Project Site. The Project includes the following: (A) (1) the acquisition
of an interest in an approximately 3.80 acre parce! of land located at State Route 208 (Tax map no.: 30-j-
81) in the Town of Montgomery, Orange County, New York (the “Land™), (2} the construction on the
Land of an approximately 9,000 square foot building (the “Facility”) and (3) the acquisition and
installation therein and thereon of machinery and equipment (the “Equipment”) (the Land, the Facility
and the Equipment hereinafter collectively referred to as the “Project Facility™), all of the foregoing to
constitute a professional office facility to be owned and operated by the Company and leased to various
tenants; (B) the granting of certain “financial assistance” (within the meaning of Section 854(14) of the
Act) with respect to the foregoing, including potential exemptions from sales and use taxes, real property
transfer taxes, mortgage recording taxes and real estate taxes (collectively, the “Financial Assistance™);
and (C) the lease of the Project Facility to the Company pursuant to the terms of a lease agreement dated
as of January 1, 2012 (the “Lease Agreement™) by and between the Agency and the Company. Please be
advised that on or about December > 2011, the Agency executed and delivered the Lease Agreement,
pursuant to which the Agency appointed the Company as agent of the Agency to acquire, construct and
install the Project Facility.

The Company, as agent of the Agency, is authorized to make purchases of materials to be incorporated in
the Project and machinery and equipment constituting a part of the Project, and purchases or rentals of
supplies, tools, equipment, or services necessary to acquire, construct, reconstruct or install the Project.

i1
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To ensure that the above purchases or rentals are exempt from any sales or use tax imposed by the State
of New York or any governmental instrumentality located within the State of New York, the vendor must
identify the Project on each bill and invoice for such purchases and indicate on the bill or invoice that the
Company as agent for the Agency was the purchaser (e.g., “Spruce Properties LLC, as agent for Town of
Montgomery Industrial Development Agency”). In addition, the following procedures should be
observed:

L. Each bill and invoice should identify the date of delivery and indicate the place of
delivery.

2. Payment should be made by the Company acting as agent, directly to the vendor from
either a requisition from a special project fund of the payor.

3 Deliveries should be made to the Project Site, or under certain circumstances (such as
where the materials require additional fabrication before installation on the Project Site or for storage to
protect materials from theft or vandalism prior to installation at the Project Site) deliveries may be made
to a site other than the Project Site, providing the ultimate delivery of the materials is made to the Project
Site, Where delivery is made to a site other than the Project Site, the purchases should be billed or
invoiced by the vendor to the Company as agent of the Agency, identify the date and place of delivery,
the Agency’s full name and address and the Project Site where the materials will ultimately be delivered
for instaliation,

Pursuant to Section 874(8) of the Act, the Company, as agent of the Agency, must annually file a
statement with the New York State Department of Taxation and Finance, on a form and in such a manner
as is prescribed by the Commissioner of Taxation and Finance, of the value of all sales tax exemptions
claimed by the Company under the authority granted by the Agency. The penalty for failure to file such a
statement under Section 874(8) of the Act shall be the removal of authority to act as an agent for the
Ageney.

Pursuant to Section 874(9) of the Act, the Company, as agent of the Agency, must file within thirty (30)
days of the date the Agency designates the Company as agent of the Agency, a statement with the New
York State Department of Taxation and Finance, on a form and in such manner as prescribed by the
Commissioner of Taxation and Finance, identifying the Company as agent of the Agency.

This letter shall serve as proof of the existence of an agency contract between the Agency and the
Company for the SOLE EXPRESS PURPOSE OF SECURING EXEMPTION FROM NEW YORK
STATE SALES TAXES FOR THE PROJECT ONLY. NO OTHER PRINCIPAL/AGENT
RELATIONSHIP BETWEEN THE AGENCY AND THE COMPANY IS INTENDED OR MAY BE
IMPLIED OR INFERRED BY THIS LETTER.

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

Under the Policy Statement, a copy of this letter received by any vendor or seller to the Company as agent
for the Agency, may be accepted by such vendor or seller as a “statement and additional documentary
evidence of such exemption” as provided by New York State Tax Law Section 1132(c)(2), thereby
relieving such vendor or seller from the obligation to collect sales and use tax on purchases or rentals of
such materials, supplies, tools, equipment, or services by the Agency through its agent, the Company.

12
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THIS LETTER SHALL BE IN EFFECT UNTIL DECEMBER 31, 2012,

In the event you have any questions with respect to the above, please do not hesitate to call Alice
Dickinson, Chairperson of the Agency, at (845) 524-4663,

Very truly yours,

TOWN OF MONTGOMERY INDUSTRIAL
DEVELOPMENT AGENCY

By:

(Vice) Chairman

1-3
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EXHIBIT J
FORM OF ANNUAL SALES TAX REPORT
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EXHIBIT K
FORM OF THIRTY-DAY SALES TAX REPORT

New York State Departiment of Taxation nnd Fipence

- - ST-60
Ce— IDA Appointment of Project Operator or Agent i
2 For Sales Tax Purposes (702
The indusitial devalopment ageney or authorily (ADA) sust submmit siils form within 30 days of the appointinent of'a projest aperatoc or agent, whether
appoinsed direcily by the [DA or indirecily by the operaler or nnother agent. For DA Uusa on |‘J
Nuino of IDA II-DA praject aumber (uss O8C pumbering system for projecis nfler 1528)
Sireet adiress I’(I'eiuphenl aumber
3

City taie 1P code
Name of IDA project opornicr o ngent heck ox if directly [Employer identlfeation or social seentily munber

ppbinted by the [DA:

g

Streat nduraca (Teiephone Number sy Gperaes of SgEnly
Yes ]
Ty Etate Fp cody
Nums of Project [Pusposs of profect (ree instrucrons)
Sireet addresg of project site
- Gy late rip Cudy
Degeription of goods sy services intended fo 5s exempled from sales and s taxcy
min dd yYyY 1531} dd ¥YYY
D project operator Date project epesator or I J
or egeat uppainied agent Matus ends
Estlimated valse of goods and servicas to be oxerapted from sales nnd sise 14529 a3 8 resalt of the Istafect's desigrntion az an (DA project:
Print name of officer or vimployee signing va ehalf of the DA rinl Title
Signature [Dais f(l‘elephnne Numbee
)
Instractions
Fillng Regqulrvmenis Privacy notilicatlen .
An 1DA musi Bl this forne within 30 days of the date the IDA desigmies a gf;fﬂhﬁmﬂ;mg;m;ﬁﬁ%mm e gt lobalie Yok s
prujeet operator of eppoints a persan as agent of the DA, for purposes of i, 1d ay e Sl oF 122 WeUeey rembers prms 13 42 U5 408

extending o saleu and compensating use tx exemptich.

Tha 1DA must file a separate form for cagh aroject aperator or agent
appolnted, swhether dicesily o indirestly, and regardless of whether it is the
primary operatar or agend, ifthe IDA tathorizes an epsrler oF ugend o
appoinik ciher aycnis, the opesnior or agen) minking such an appointereet
within 36 days of the new ageat'a apgointment. The [DA need an? file this
ageots af e IDA, Tha IDA need not file thia form if there ore no salas o
uss tax exeryption benafils nuthiorized for  project a8 4 resuit of the
projeal’s designmion 5 ra DA projast,

Prxmpase of project
Fer Purpose of profec, enler ona of the (ollowing:
~ Services - Construction
- Aprieulture, forasicy, fishing - Wholesale irads
- Finnnee, insurance, real seiata - Retail trnde
= Transgonation, communication - Manufacturing
electrle, gas, sanftary services  « Other {epetily)

Mulling Instruetions

Mail complatzd form 1ot [YS Tt Dapariment, 1T Unbe,
Reom Y38, W A Hacriman Canipus, Atheay NY £2129

Bulding &

048966.00008 Business 8815044v |
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Need help?

Tetephune asslsancs is availsble foém 8 a m 1553 7. (easlem
ik}, Monday through Roday
Buticesa ax infarmietion. | §00 9721233
Fomms snd publlcation | 800 4¢2.8100
From arexysubride the U 5 andd awtsde Canads {315) 405.9800
Fag-antemends farme: | 00 748.3576

Heasing and speech impnired {talecommanications dovigs for the
deaf (TDD) citlers anly): | 806 6142110 Wam 10555 pn,
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@ Tresivel acceis: dew 198, sttt iy
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(J Risabilities Acl, we will ensure that our Ikbits, aiTress, Tieeting
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