CLOSING MEMORANDUM

LEASE/LEASEBACK TRANSACTION
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
PETERS PROPERTIES HOLDINGS, LLC PROJECT

Date of Closing:

March 15, 2022

Place of Closing:

VIA MAIL

I. DESCRIPTION OF THE TRANSACTION:
In January, 2022, DAIM Logistics Inc., (the "Original Company"), business corporation duly
organized and validly existing under the laws of the State of New York, presented an application (the
"Application") to Montgomery County Industrial Development Agency (the "Agency"), a public benefit
corporation duly established under 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 666 of the 1970 Laws ofNew York, as amended, constituting Section 895-d
of said General Municipal Law of the State of New York (said Chapter and the Enabling Act being
hereinafter collectively referred to as the "Act"), which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Original Company and used for warehousing space for
the Original Company's operations and to be leased by the Original Company to other commercial and
industrial users for warehousing space; (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 property transfer taxes and mortgage recording taxes
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Original Company or such other person as may be designated by the Original
Company and agreed upon by the Agency.
Pursuant to the authorization contained in a resolution adopted by the members of the Agency on
January 13, 2022 (the "Public Hearing Resolution"), the Chief Executive Officer of the Agency (A) caused
notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the "Public Hearing") 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 January 20, 2022 to the chief executive officers of the county and of
each city, town, village and school district in which the Project is to be located, (B) caused notice of the
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Public Hearing to be posted on January 20, 2022 on a bulletin board located at 7 Erie Street in the Town of
Glen, Village of Fultonville, Montgomery County, New York, (C) caused notice of the Public Hearing to
be published on January 22, 2022 in the Daily Gazette, a newspaper of general circulation available to the
residents of Montgomery County, New York, (D) conducted the Public Hearing on February 10, 2022, at
1:00 p.m., local time at the Town of Glen Town Offices located at 7 Erie Street in the Town of Glen, Village
of Fultonville, Montgomery County, New York, and (E) prepared a report of the Public Hearing (the
"Report") which fairly summarized the views presented at said public hearing and distributed same to the
members of the Agency.
Pursuant to a request submitted by the Original Company on March 1, 2022 (the "Request"), the
Agency by resolution adopted on March 10, 2022 (the "Resolution Designating Company"), agreed to the
designation of Peters Properties Holdings, LLC, a New York State limited liability company (the
"Company"), as the "Company" to undertake and complete the Project.
Pursuant to Article 8 of the Environmental 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 (collectively with the
SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on March 10, 2022 (the
"SEQR Resolution"), the Agency (A) concurred in the determination that the Town of Glen Planning Board
(the "Planning Board") is the "lead agency" with respect to SEQRA, and (B) acknowledged receipt of a
negative declaration from the Planning Board issued on January 24, 2022 (the "Negative Declaration"), in
which the Planning Board determined that the Project would not have a significant adverse environmental
impact on the environment, and therefore, that an environmental statement need not be prepare with respect
to the Project.
By further resolution adopted by the members of the Agency on March 10, 2022 (the "Approving
Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease agreement
dated as of March 1, 2022 (the "Lease Agreement") 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 Lease Agreement, (A) the Company will agree (1) to cause the
Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and complete the
Project and (B) the Agency has leased the Project Facility to the Company. The Lease Agreement grants
to the Company certain options to acquire the Project Facility from the Agency.
Simultaneously with the execution and delivery of the Lease Agreement (the "Closing"), (A) the
Company will execute and deliver to the Agency (1) a certain lease to agency dated as of March 1, 2022
(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"); (2) a certain license agreement
dated as of March 1, 2022 (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 ofundertaking 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
certain bill of sale dated as of March 1, 2022 (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 (1) a certain payment in lieu of tax agreement dated as of March 1, 2022 (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, (2) a certain recapture
agreement (the "Section 875 GML Recapture Agreement") by and between the Company and the Agency,
required by the Act, regarding the recovery or recapture of certain sales and use taxes and (3) a certain
-2012178.00089 Business 22167293v2

uniform agency project agreement dated as of March 1, 2022 (the "Uniform Agency Project Agreement")
relating to the granting of the Financial Assistance by the Agency to the Company, (C) the Agency will file
with the assessor and mail 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 orderfortheAgencyto obtain
a 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 execute 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").

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 $2,625,000.00 (the "Loan") from Community Bank, National Association (the
"Lender"), which Loan will be secured by (1) a mortgage, assumption, spreader, consolidation, extension
and modification agreement dated as of March 15, 2022 (the "Mortgage") from the Agency and the
Company to the Lender, (2) a gap mortgage dated as of March 15, 2022 (the "Gap Mortgage") and (3) an
assignment of leases and rents dated as of March 15, 2022 (the "Assignment of Rents") from the Agency
and the Company to the Lender.
Among the actions taken by the Agency with respect to the Project prior to the Closing Date were
the following:
January, 2022

The Original Company filed an application (the "Application") relating to the
Project with the Agency.

January 13, 2022

The Agency adopted the Public Hearing Resolution.

January 20, 2022

Notice of the Public Hearing was mailed to the chief executive officers of the
affected taxjurisdictions.

January 22, 2022

Notice of Public Hearing was published.

February 10, 2022

The Agency conducted the Public Hearing.

March 10, 2022

The Agency adopted the Resolution Designating Company.

March 10, 2022

The Agency adopted the SEQR Resolution.

March 10, 2022

The Agency adopted the Approving Resolution.

II. PARTIES REPRESENTED AT THE CLOSING:
AGENCY:
Matthew Beck, Chairman
Kenneth F. Rose, Chief Executive Officer
Montgomery County Industrial Development Agency

-3012178.00089 Business 22167293v2

(A)

AGENCY COUNSEL:
Christopher C. Canada, Esq.
Nadene E. Zeigler, Esq.
Hodgson Russ LLP

(HR)

COMPANY:
Patrick Oare
Christian Oare
Peters Properties Holdings, LLC

(C)

COMPANY'S COUNSEL:
Mary Elizabeth Slevin, Esq.
Stockli Slevin LLP

(CC)

LENDER:
Joshua O'Leary
Community Bank, National Association

(L)

LENDER'S COUNSEL:
Frank C. O'Connor, III, Esq.
Gleason, Dunn, Walsh & O'Shea

(LC)

TITLE COMPANY:
David J. Soldini, Esq.
Legacy Title Services, LLC

(T)

III. ACTION TO BE TAKEN AT THE CLOSING:
The following documents, or copies thereof, are to be delivered (except as indicated) to the Agency,
Agency's Counsel, the Company and the Company's Counsel as follows:

A.

Production
Resnonse.

Execution
Resnonse.

Basic Documents:
1.

Underlying Lease.

HR

C,A

2.

Memorandum of Underlying Lease, together with a
combined real estate transfer tax return and credit line
mortgage certificate (TP-584).

HR

C,A

3.

License to Agency, together with a combined real estate
transfer tax return and credit line mortgage certificate (TP584).

HR

C,A

4.

Bill of Sale to Agency.

HR

C

5.

Lease Agreement.

HR

C,A
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B.

Production
Response.

Execution
Response.

6.

Memorandum of the Lease Agreement, together with a
combined real estate transfer tax return and a credit line
mortgage certificate (TP-584).

HR

C,A

7.

Mortgage.

LC

C,A

8.

Assignment of Rents.

LC

C,A

9.

Gap Mortgage.

LC

C,A

10. Payment in Lieu of Tax Agreement.

HR

C,A

11. Section 875 GML Recapture Agreement.

HR

C,A

12. Uniform Agency Project Agreement.

HR

C,A

13. Certificates (and policies, if available) of casualty, liability,
workers' compensation and other insurance required
pursuant to the Lease Agreement.

CC

14. Closing Receipt.

HR

C,A

General Certificate of the Agency regarding incumbency
andJsignatures of officers, execution of the Basic Documents
and the other documents to be executed by the Agency in
connection therewith (the "Agency Documents"), no
litigation and continued existence, with the following items
included as exhibits:

HR

A

Exhibit A-

Chapter 666 of the Laws of 1970;

HR

Exhibit B -

Certificate of Establishment and Certificates
of Appointment of the current members of
the Agency, certified by the New York State
Department of State, Miscellaneous Records
Unit;

HR

Exhibit C -

By-Laws of the Agency;

HR

Exhibit D -

Public Hearing Resolution;

HR

A

Exhibit E -

Proof of the mailing of notice of the Public
Hearing to the chief executive officers of the
affected taxjurisdictions;

A

A

Exhibit F -

Proof of publication of notice of the Public
Hearing;

A

A

Exhibit G-

Proofs of posting of notice of the Public
Hearing;

A

Exhibit H-

Report of the Public Hearing;

A

Items to be delivered by the Agency:
1.
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C.

Production
Response.

Execution
Response.

Exhibit I -

Resolution Designating Company;

HR

A

Exhibit J -

SEQR Resolution; and

HR

A

ExhibitK-

Approving Resolution.

HR

A

2.

Certificate Regarding No Conflicts oflnterest.

HR

A

3.

Mortgage Recording Tax Affidavit.

HR

A

4.

Sales Tax Exemption Letter.

HR

A

5.

Real Property Tax Exemption Form.

HR

A

6.

Proof of (A) Mailing and (B) filing of Real Property Tax
Exemption Form to the Chief executive officer of the tax
assessor of the affected tax jurisdiction.

HR

HR

7.

Thirty-Day Sales Tax Report.

HR,CC

A

8.

Proof of Mailing of Thirty-Day Sales Tax Report to the New
York State Department of Taxation and Finance.

HR,CC

HR

9.

Agency Counsel Disclosure Certificate.

HR

HR

HR,CC

C,CC

Items to be delivered by the Company:
1.

2.

General Certificate of the Company regarding incumbency
and signatures of officers, execution of the Lease Agreement
and other Basic Documents to which the Company is a party
(the "Company Documents"), no litigation and continued
existence, with the following items included as exhibits:
Exhibit A-

Articles of Organization of the Company,
certified by the State of New York
Department of State, Corporations Unit;

cc

Exhibit B -

Operating Agreement of the Company;

Exhibit C -

Certificate of Good Standing relating to the
Company, certified by the State ofNew York
Department of State, Corporations Unit;

cc
cc

Exhibit D -

Resolution of the Members of the Company
approving and authorizing the execution and
delivery by the Company of the Company
Documents; and

cc

Exhibit E-

Pending Litigation.

cc
HR

Affidavit of the Company.
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C

Production
Response.

Execution
Response.

D. Opinions of Counsel:
1.

Opinion of Hodgson Russ LLP, counsel to the Agency,
addressed to the Agency, the Company and the Lender.

HR

HR

2.

Opinion of Stockli Slevin LLP, counsel to the Company,
addressed to the Agency, the Company and the Lender.

HR

cc

IV. ACTION TO BETAKEN CONCURRENTLY WITH
OR AFTER THE CLOSING:
1.
The Underlying Lease (or a memorandum thereof), the License to Agency, the Lease
Agreement (or a memorandum thereof), the Mortgage, the Gap Mortgage and the Assignment of Rents are
to be recorded by Title Company or the Company in the office of the County Clerk of Montgomery County,
New York.
2.
The Real Property Tax Exemption Form, with a copy of the Payment in Lieu of Tax
Agreement attached thereto, is to be (A) filed with the appropriate assessor(s) of the Affected Tax
Jurisdictions and (B) mailed to the chief executive officers of each of the Affected Tax Jurisdictions.
3.
The Thirty-Day Sales Tax Report is to be mailed to the New York State Department of
Taxation and Finance.

-7012178.00089 Business 22167293v2

CLOSING ITEM NO.: A-1

PETERS PROPERTIES HOLDINGS, LLC,
AS LANDLORD
AND
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY,
ASTENANT

LEASE TO AGENCY

DATED AS OF MARCH 1, 2022

RELATING TO A LEASEHOLD INTEREST HELD BY THE
LANDLORD IN A CERTAIN PARCEL OF LAND LOCATED IN THE
GLEN CANAL VIEW BUSINESS PARK, REFERRED TO AS LOT 3A,
IN THE TOWN OF GLEN, MONTGOMERY COUNTY, NEW YORK.
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LEASE TO AGENCY

THIS LEASE TO AGENCY dated as of March 1, 2022 (the "Underlying Lease") by and between
PETERS PROPERTIES HOLDINGS, 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 128
Park Drive, Fultonville, New York (the "Company"), as landlord, and MONTGOMERY COUNTY
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 9 Park Street, PO
Box 1500, Fonda, New York (the "Agency"), as tenant;
WITNESS ETH:
WHEREAS, Title 1 of Article 18-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 authorizes 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 in 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 living; 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 its 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 666 of the Laws of 1970 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 January, 2022, DAIM Logistics Inc., (the "Original Company"), business
corporation duly organized and validly existing under the laws of the State of New York, presented an
application (the "Application") to the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) ( 1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Original Company and used for warehousing space for
the Original Company's operations and to be leased by the Original Company to other commercial and
industrial users for warehousing space; (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 property transfer taxes and mortgage recording taxes
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(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Original Company or such other person as may be designated by the Original
Company and agreed upon by the Agency; and
WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of the
Agency on January 13, 2022 (the "Public Hearing Resolution"), the Chief Executive Officer of the Agency
(A) caused notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the "Public
Hearing") 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 January 20, 2022 to the chief executive officers of
the county and of each city, town, village and school district in which the Project is to be located, (B) caused
notice of the Public Hearing to be posted on January 20, 2022 on a bulletin board located at 7 Erie Street in
the Town of Glen, Village of Fultonville, Montgomery County, New York, (C) caused notice of the Public
Hearing to be published on January 22, 2022 in the Daily Gazette, a newspaper of general circulation
available to the residents of Montgomery County, New York, (D) conducted the Public Hearing on
February 10, 2022, at 1:00 p.m., local time at the Town of Glen Town Offices located at 7 Erie Street in the
Town of Glen, Village of Fultonville, Montgomery County, New York, and (E) prepared a report of the
Public Hearing (the "Report") which fairly summarized the views presented at said public hearing and
distributed same to the members of the Agency; and
WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company" to undertake and complete the Project; and
WHEREAS, to Article 8 of the Environmental 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
(collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on
March 10, 2022 (the "SEQR Resolution"), the Agency (A) concurred in the determination that the Town
of Glen Planning Board (the "Planning Board") is the "lead agency" with respect to SEQRA, and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on January 24, 2022 (the
"Negative Declaration"), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepare with respect to the Project; and
WHEREAS, by further resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2022 (the "Lease Agreement") 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 Lease Agreement, (A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company. 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 Agreement (the
"Closing"), (A) the Company will execute and deliver to the Agency ( 1) a certain lease to agency dated as
of March 1, 2022 (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"); (2) a certain
license agreement dated as of March 1, 2022 (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
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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 certain bill of sale dated as of March 1, 2022 (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 ( 1) a certain payment in lieu of tax agreement dated as of March 1,
2022 (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,
(2) a certain recapture agreement (the "Section 875 GML Recapture Agreement") by and between the
Company and the Agency, required by the Act, regarding the recovery or recapture of certain sales and use
taxes and (3) a certain uniform agency project agreement dated as of March 1, 2022 (the "Uniform Agency
Project Agreement") relating to the granting of the Financial Assistance by the Agency to the Company,
(C) the Agency will file with the assessor and mail 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 a 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 execute 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
WHEREAS, the Company desires to convey the leasehold interest created pursuant to this
Underlying Lease to the Agency on the terms and conditions set forth in this Underlying Lease; and
WHEREAS, pursuant to the Lease Agreement, the Company will, as agent of the Agency,
undertake and complete the Project and the Agency will lease the Project Facility to the Company, and it is
the intention of the parties hereto that the leasehold interest created pursuant to this Underlying Lease and
the Company's leasehold interest in the Project Facility created by the Lease Agreement shall not merge;
and
WHEREAS, all things necessary to constitute this Underlying Lease a valid and binding agreement
by and between the parties hereto in accordance with the terms hereof have been done and performed, and
the creation, execution and delivery of this Underlying Lease 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 HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS TO WIT:
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ARTICLE I
DEFINITIONS

SECTION 1.1. DEFINITIONS. All of the capitalized terms used in this Lease to Agency and the preambles
hereto 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 Underlying Lease, unless the context otherwise requires:
(A)
The terms "hereby", "hereof', "herein", "hereunder", and any similar terms as used in this
Underlying Lease, refer to this Underlying Lease, and the term "heretofore" shall mean before, and the term
"hereafter" shall mean after, the date of this Underlying Lease.
(B)
Words of masculine gender shall mean and include correlative words of feminine and
neuter genders.

(C)

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 Underlying
Lease, 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 Underlying Lease nor affect its meaning,
construction or effect.
(E)
Any certificates, letters or opinions required to be given pursuant to this Underlying Lease
shall mean a signed document attesting to or acknowledging the circumstances, representations, opinions
of law or other matters therein stated or set forth or setting forth matters to be determined pursuant to this
Underlying Lease.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES

SECTION 2.1. REPRESENTATIONS AND WARRANTIES OF THE AGENCY. The Agency makes the
following representations and warranties as the basis for the undertakings on its part herein contained:
(A)
The Agency has been duly established under the provisions of the Act and has the power
to enter into this Underlying Lease and to carry out its obligations hereunder.
(B)
Neither the execution and delivery of this Underlying Lease nor the consummation of the
transactions contemplated hereby will conflict with or result in a breach by the Agency 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.
SECTION 2.2. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The Company makes
the following representations and warranties as the basis for the undertakings on its part herein contained:
(A)
The Company is a limited liability company duly organized and validly existing under the
laws of the State of New York, is qualified and authorized to do business in the State and all other
jurisdictions in which its operations or ownership of Properties so require, and has the power to enter into
this Underlying Lease and carry out its obligations hereunder and has been duly authorized to execute this
Underlying Lease. This Underlying Lease and the transactions contemplated hereby have been duly
authorized by all necessary action on the part of the members of the Company.
(B)
Neither the execution and delivery of this Underlying Lease, the consummation of the.
transactions contemplated hereby nor the fulfillment of or compliance with the provisions of this
Underlying Lease will (1) conflict with or result in a breach of any of the terms, conditions or provisions
of the Articles of Organization or Operating Agreement of the Company or any order,judgment, agreement
or instrument to which the Company is a party or by which the Company is bound, or constitute a default
under any of the foregoing, or (2) result in the creation or imposition of any Lien of any nature upon any
Property of the Company other than pursuant to the Basic Documents, or (3) require consent (which has
not been heretofore received) under any restriction, agreement or instrument to which the Company is a
party or by which the Company or any of its Property may be bound or affected, or (4) to the best of the
Company's knowledge, require consent (which has not been heretofore received) under, conflict with or
violate any existing law, rule, regulation, judgment, order, writ, injunction or decree of any government,
governmental instrumentality or court (domestic or foreign) having jurisdiction over the Company or any
of the Property of the Company.
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ARTICLE III
LEASE PROVISIONS

SECTION 3.1. LEASE. (A) The Company hereby demises and leases to the Agency, and the Agency
hereby hires and leases from the Company, the Land, as said Land is more particularly described on Exhibit
A attached hereto and the improvements now and hereafter located thereon, including the Facility, (the
Land, the Facility and said improvements being sometimes collectively referred to as the "Premises") for
the term set forth in Section 3 .2 hereof. The Premises are intended to include ( 1) all buildings and
improvements located on the Land, (2) any strips or gores of land adjoining the Land, (3) any land lying in
the bed of any street or avenue abutting the Land, to the centerline thereof, and (4) a non-exclusive right to
use any easements or other rights in adjoining property inuring to the Company by reason of the Company's
ownership of the Land.
(B)
It is the intention of the Company and the Agency that the Agency shall hold leasehold title
to Premises. Accordingly, leasehold title to any improvements hereinafter constructed by the Company on
the Land shall vest in the Agency or its successors and assigns as and when the same are constructed
thereon.
SECTION 3.2. TERM. (A) The term of this Underlying Lease (the "Term") shall commence as of the
dated date hereof and shall expire on the earlier to occur ( 1) December 31, 203 8 or (2) so long as neither
the Lease Agreement nor the Company's right of possession as lessee thereunder shall have been terminated
by the Agency pursuant to Article X thereof, the termination of the term of the Lease Agreement.
(B)
So long as neither the Lease Agreement nor the Company's right of possession as lessee
thereunder shall have been terminated by the Agency pursuant to Article X thereof, upon any termination
of this Underlying Lease, the Company shall prepare and the Agency will execute and deliver to the
Company such instruments as the Company shall deem appropriate to evidence the release and discharge
of this Underlying Lease.

SECTION 3.3. RENT. The rent payable by the Agency under this Underlying Lease shall be one dollar
($1.00), and other good and valuable consideration, receipt of which is hereby acknowledged by the
Company.
SECTION 3.4. USE; LEASE AGREEMENT; NON-MERGER. (A) So long as neither the Lease
Agreement nor the Company's right of possession as lessee thereunder have been terminated by the Agency
pursuant to Article X thereof, the Agency shall ( 1) hold and use the Premises only for lease to the Company
under the Lease Agreement and (2) shall not sell or assign its rights hereunder nor the leasehold estate
hereby created, except as provided in the Lease Agreement.
(B)
Contemporaneously with the execution and delivery of this Underlying Lease, the Agency
is entering into the Lease Agreement, pursuant to which the Company as agent of the Agency agrees to
undertake and complete the Project and the Agency agrees, upon completion of the Project, to lease (with
an obligation to purchase) the Project Facility to the Company. Pursuant to the Lease Agreement, the
Company, as tenant of the Project Facility under the Lease Agreement, is required to perform all of the
Agency's obligations under this Underlying Lease. Accordingly, and notwithstanding anything to the
contrary contained in this Underlying Lease, the Company shall not be entitled to declare a default
hereunder or exercise any rights or remedies hereunder if any asserted default by the Agency hereunder
relates to a failure by the Company, as tenant of the Project Facility under the Lease Agreement, to perform
its corresponding obligations under the Lease Agreement.
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(C)
Notwithstanding the lease of the Project Facility by the Agency to the Company pursuant
to the Lease Agreement, during the Term of this Underlying Lease, there shall be no merger of this
Underlying Lease nor of the leasehold estate created by this Underlying Lease 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 Underlying Lease or the leasehold estate created
by this Underlying Lease or any interest in this Underlying Lease 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 merger shall
occur unless and until all corporations, firms and other entities, including any mortgagee having any interest
in (x) this Underlying Lease or the leasehold estate created by this Underlying Lease and (y) the fee estate
in the Premises or any part thereof or any interest in such fee estate, shall join in a written instrument
effecting such merger and shall duly record the same.

(D)
Upon any termination of the Lease Agreement or the Company's rights of possession as
lessee thereunder pursuant to Article X thereof, the Agency may use the Premises for any lawful purpose,
may sell or assign its rights hereunder or the leasehold estate hereby created to any Person or Persons
without the consent of the Company, and may enter upon the Premises for purpose of taking possession
thereof.
SECTION 3.5. ADDITIONS, ALTERATIONS AND IMPROVEMENTS. Subject to the provisions of
the Lease Agreement, the Company shall have the right, from time to time, to make such changes, additions,
improvements and alterations, demolition or new construction, structural or otherwise, to the Premises as
the Company shall deem necessary or desirable. Title to improvements now located or hereafter
constructed upon the Premises, and any modifications, additions, restrictions, repairs and replacements,
thereof, shall be in the Agency during the term of this Underlying Lease, except as otherwise provided in
the Lease Agreement.
SECTION 3.6. ASSIGNMENT. (A) So long as neither the Lease Agreement nor the Company's right of
possession as lessee thereunder shall have been terminated by the Agency pursuant to Article X thereof,
neither the Agency nor the Company shall assign or transfer this Underlying Lease, nor sublease the whole
or any part of the Property leased hereby, except that the Agency may lease the leasehold interest created
hereunder to the Company pursuant to the Lease Agreement. The Agency may enter into the Lease
Agreement on the terms provided therein.
(B)
Upon the occurrence and continuance of an Event of Default under the Lease Agreement,
the Agency shall have the unrestricted right to assign and sublet, from time to time, all or any part of this
Underlying Lease and the leasehold estate hereby created, to any one or more Persons. Upon such
assignment, the assignee shall thereupon be subrogated to all the rights of the former lessee under this
Underlying Lease, whereupon (1) the former lessee shall have no further rights or obligations hereunder
and (2) such assignee shall forthwith be obligated to assume and perform each and all of the former lessee's
obligations and covenants hereunder.
SECTION 3.7. POSSESSION; QUIET ENJOYMENT. (A) Pursuant to the terms of the Lease Agreement,
except as otherwise provided therein after the occurrence of an Event of Default thereunder, the Company
has the exclusive right to possess and make improvements to the Premises leased hereby.
(B)
The Agency, upon paying the rent and observing and keeping all covenants, warranties,
agreements and conditions of this Underlying Lease on the Agency's part to be kept, shall quietly have,
hold and enjoy the Premises during the Term of this Underlying Lease.

-7012178.00089 Business 22 I 73024v2

SECTION 3.8. LIENS. So long as neither the Lease Agreement nor the Company's right of possession as
lessee thereunder shall have been terminated by the Agency pursuant to Article X thereof, the Agency shall
not, directly, or indirectly, create or permit to be created, any mortgage, lien, encumbrance or other charge
upon, or pledge of, the Premises or the Agency's interest therein (except for Permitted Encumbrances)
without the Company's prior written consent.
SECTION 3.9. TAXES. (A) It is recognized that, under the provisions of the Act, the Agency is required
to pay no taxes or assessments upon any property acquired by it or under its jurisdiction or control or
supervision. Pursuant to the Lease Agreement, the Company has agreed to pay all taxes levied against the
Premises.
(B)
Pursuant to the Lease Agreement and the Payment in Lieu of Tax Agreement, the Agency
has agreed to apply for the tax exemptions respecting the Premises to which the Agency may be entitled
pursuant to the Act, upon the condition that the Company make certain payments in lieu of taxes respecting
the Premises, as more fully set forth in the Lease Agreement and the Payment in Lieu of Tax Agreement.
The Agency agrees to use its best efforts to apply for any tax exemptions to which the Agency may be
entitled with respect to the Premises.
(C)
In the event that (1) title to the Agency's interest in the Premises shall be conveyed to the
Company, (2) on the date on which the Company obtains title to the Agency's interest in the Premises, the
Premises shall be assessed as exempt upon the assessment roll of any one or more of any taxing entities,
and (3) the fact of obtaining title to the Agency's interest in the Premises shall not immediately obligate the
Company to make pro rata tax payments pursuant to legislation similar to Chapter 63 5 of the 1978 Laws of
the State (codified as subsection 3 of Section 302 of the Real Property Tax Law and Section 520 of the Real
Property Tax Law), the Company shall be obligated to make payments in lieu of taxes to the respective
receivers of taxes in amounts equal to those amounts which would be due from the Company as real
property taxes with respect to the Premises if the Premises were owned by the Company and not the Agency
until the first tax year in which the Company shall appear on the tax rolls of the various taxing entities
having jurisdiction over the Premises as the legal owner ofrecord of the Agency's interest in the Premises.

SECTION 3.10. MAINTENANCE. Pursuant to the Lease Agreement, during the term of this Underlying
Lease, the Company has agreed, at the Company's sole cost and expense, to keep and maintain or cause to
be kept and maintained the Premises and all improvements now or hereafter located thereon in good order
and condition and make or cause to be made all repairs thereto, interior and exterior, structural and nonstructural, ordinary and extraordinary, and foreseen and unforeseen. The Agency will have no
responsibility with respect to the foregoing.
SECTION 3 .11. CONDEMNATION. Subject to the provisions of the Lease Agreement, in the event of a
total, substantial or partial taking by eminent domain or for any public or quasi public use under any statute
(or voluntary transfer or conveyance to the condemning agency under threat of condemnation), the Agency
shall be entitled to its costs and expenses incurred with respect to the Premises (including any unpaid
amounts due pursuant to the Basic Documents and the costs of participating in such condemnation
proceeding or transfer), and thereafter the Agency shall not participate further in any condemnation award.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

SECTION 4.1. DEFAULT. (A) Any one or more of the following events shall constitute an "Event of
Default" under this Underlying Lease:
( 1)
The failure of the Agency (or the Company on behalf of the Agency) to pay the
rent due pursuant to this Underlying Lease within fifteen (15) days after notice to the Agency
specifying the nature of such default; or
(2)
The failure of the Agency (or the Company on behalf of the Agency) to observe
and perform any covenant, condition or agreement on its part to be performed (other than as referred
to in paragraph (1) above) and continuance of such failure for a period of thirty (30) days after
notice to the Agency specifying the nature of such default; provided that if by reason of the nature
of such default the same cannot be remedied within thirty (30) days, failure of the Agency (or the
Company on behalf of the Agency), to proceed promptly to cure the same and thereafter prosecute
the curing of such default with due diligence.
(B)
Notwithstanding the provisions of Section 4.l(A) hereof, ifby 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 Underlying Lease and if such party shall give notice and full particulars of such force majeure in writing
to the other party within a reasonable time after the occurrence of the event or cause relied upon, the
obligations under this Underlying Lease 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 for such period pursuant to
this subsection (B) shall not be deemed an event of default under this Section. The term "force majeure"
as used herein shall include, without limitation, acts of God, strikes, lockouts or other industrial
disturbances, acts of public, enemies, orders of any kind of government authority or any civil or military
authority, 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. 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 4.2. REMEDIES ON DEFAULT. Whenever any Event of Default described in Section
4.1 (A)(2) hereof shall have occurred, the Agency may, at its option, terminate this Underlying Lease upon
not less than 5 days written notice to the Company (the Company shall notify the Lender of such notice).
If such notice is so given by the Agency this Underlying Lease shall automatically terminate upon the date
set forth in the notice without the necessity of any further actions or the filing or recording of any documents
or instruments. Nevertheless, the Agency may, but need not, record a Notice of the Cancellation of this
Underlying Lease in the Montgomery County Clerk's Office without the signature of the Company to
confirm the termination of this Underlying Lease. Nothing contained in this Underlying Lease shall be
deemed to limit, amend or modify the remedies available to the Agency pursuant to the Lease Agreement
or other Basic Documents.
SECTION 4.3. 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 Underlying Lease or now or hereafter
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existing at law or in equity. No delay or omission to exercise any right or power accruing upon any default
shall impair any such right or power or shall be construed to be a waiver thereof, but any such right and
power may be exercised from time to time and as often as may be deemed expedient. In order to entitle the
Agency to exercise any remedy reserved to it in this Article IV, it shall not be necessary to give any notice,
other than such notice as may be herein expressly required.
SECTION 4.4. AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. In the event either
party should default under any of the provisions of this Underlying Lease and the other party should employ
attorneys or incur other expenses for the collection of amounts payable hereunder or the enforcement of
performance or observance of any obligations or agreements on the part of the defaulting party herein
contained, the defaulting party shall, on demand therefor, pay to the other party the reasonable fees of such
attorneys and such other expenses so incurred, whether an action is commenced or not.
SECTION 4.5. 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.
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ARTICLEV
MISCELLANEOUS

SECTION 5.1. SURRENDER. (A) The Agency shall, on the last day of the Term of this Underlying Lease
or on the last day of any earlier termination of the Term of this Underlying Lease, surrender and deliver the
Premises and all buildings, improvements, alterations, equipment and fixtures located thereon to the
possession and use of the Company without delay and in good order, condition and repair, except for
reasonable wear and tear.
(B)
On the last day of the Term of this Underlying Lease or on the last day of any earlier
termination of the Term of this Underlying Lease, title to all buildings, improvements, alterations,
equipment located on the Premises shall automatically, and without the need of any further or additional
instrument, vest in the Company. Notwithstanding the foregoing, upon the reasonable request of the
Company, the Agency shall execute and deliver to the Company an instrument in a form of Exhibit C to
the Lease Agreement to be recorded to confirm this vesting of title.
SECTION 5.2. 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 an 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:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Attention: Pat Oare, Vice President
WITH A COPY TO:
Stockli Slevin LLP
1826 Western Avenue
Albany, New York 12203
Attention: Mary Elizabeth Slevin, Esq.
IF TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Attention: Chairman
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WITH A COPY TO:
Hodgson Russ LLP
677 Broadway
Albany, New York 12207
Attention: Christopher C. Canada, Esq.
(C)
The Agency or the Company may, by notice given hereunder, designate any further or
different addresses to which subsequent notices, certificates and other communications to the Agency or
the Company, as the case may be, shall be sent.
SECTION 5.3. APPLICABLE LAW.
applicable laws of the State.

This Underlying Lease shall be governed exclusively by the

SECTION 5.4. BINDING EFFECT. This Underlying Lease shall inure to the benefit of, and shall be
binding upon the Agency and the Company and their respective successors and assigns; provided, that,
except as provided elsewhere herein, the interest of the Agency in this Underlying Lease may not be
assigned, sublet or otherwise transferred without the prior written consent of the Company.
SECTION 5.5. 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, 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 shall be contrary to law, then such
covenant or covenants or agreement or agreements shall be deemed separable from the remaining
provisions hereof and shall in no way affect the validity of the other provisions of this Underlying Lease.
SECTION 5.6. AMENDMENTS, CHANGES AND MODIFICATIONS. This Underlying Lease may not
be amended, changed, modified, altered or terminated, except by an instrument in writing signed by the
parties hereto.
SECTION 5. 7. EXECUTION OF COUNTERPARTS. This Underlying Lease 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 5.8. TABLE OF CONTENTS AND SECTION HEADINGS NOT CONTROLLING. The
Table of Contents and the headings of the several Sections in this Underlying Lease have been prepared for
convenience of reference only and shall not control, affect the meaning of or be taken as an interpretation
of any provision of this Underlying Lease.
SECTION 5.9. NO RECOURSE; SPECIAL OBLIGATION. (A) The obligations and agreements of the
Agency contained herein and in the other Basic Documents shall be deemed the obligations and agreements
of the Agency, and not of any member, officer, agent (other than the Company) or employee of the Agency
in his individual capacity, and the members, officers, agents (other than the Company) and employees of
the Agency shall not be liable personally hereon or thereon or be subject to any personal liability or
accountability based upon or in respect hereof or thereof or of any transaction contemplated hereby or
thereby.
(B)
The obligations and agreements of the Agency contained herein and in the other Basic
Documents shall not constitute or give rise to an obligation of the State of New York or Montgomery
County, New York, and neither the State of New York nor Montgomery County, New York shall be liable
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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.
(C)
No order or decree of specific performance with respect to any of the obligations of the
Agency hereunder or under the other Basic Documents 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 elapsed from
the date of receipt of such request, and the Agency shall have refused to comply with such request (or, if
compliance therewith would reasonably be expected to take longer than ten [10] days, shall have failed to
institute and diligently pursue action to cause compliance with such request) or failed to respond within
such notice period, (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 reasonable 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 and hold harmless the Agency and its members, officers, agents
(other than the Company) and employees against any liability incurred as a result 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 result of compliance with such request.

SECTION 5.10. RECORDING. The Agency and the Company agree that this Underlying Lease (or a
memorandum thereof) shall be recorded by the Agency (but at the sole cost and expense of the Company)
in the appropriate office of the County Clerk of Montgomery County, New York.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Underlying Lease to be
executed in their respective names by their respective duly authorized officers and to be dated as of the day
and year first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

<

BY:/~ L~-~
Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY:

--------------Patrick Oare, Member
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IN WITNESS WHEREOF, the Agency and the Company have caused this Underlying Lease to be
exe~uted in their respective names by their respective duly authorized officers and to be dated as of the day
and year first above written.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY
BY:

-------------Authorized Officer
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the l 0th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon

behalf of which the individual acted, executed the in strume n ~

Notary Public

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK
COUNTY OF MONTGOJVIERY

)
)ss:
)

jQ_

On the
day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, personally lmown 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
Doreen Brush
Notc1ry Public. Stcite of l\lew York
Qualified in /\ib, nv County
No. 0i5h,3:8C011
>r1
Commission Expires January 07, 20..u
0

y
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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 666 of the 1970 Laws of the State, constituting Section 895-d 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) Montgomery County Industrial Development Agency and its successors and
assigns, and (B) any public benefit corporation or other public corporation resulting from or surviving any
consolidation or merger to which Montgomery County Industrial Development Agency or its successors or
assigns may be a party.
"Annual Sales Tax Report" means a New York State Department of Taxation and Finance Form
ST-340 (Annual Report of Sales and Use Tax Exemptions Claimed by Agent/Project Operator oflndustrial
Development Agency/Authority (IDA)), indicating the value of all sales tax exemptions claimed by the
Company under the authority granted by the Agency pursuant to Section 4 .1 (E) of the Lease Agreement.
"Applicable Laws" means all statutes, codes, laws, acts, ordinances, orders, judgments, 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 applicable 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 limited 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 March 10, 2022,
authorizing and directing the undertaking and completion of the Project and the execution and delivery of
the Basic Documents to which the Agency is a party.
"Assignment of Rents" means the assignment ofrents and leases dated as of March 15, 2022 from
the Agency and the Company to the Lender.
"Authorized Representative" means (A) with respect to the Agency, its Chairman or ViceChairman, or such other Person or Persons at the time designated to act on behalf of the Agency by written
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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.
"Basic Documents" means the Conveyance Documents, the Lease Agreement, the Uniform Agency
Project Agreement, the Payment in Lieu of Tax Agreement, the Section 875 GML Recapture 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 the Town of Glen, Montgomery County,
New York are not required or authorized to remain closed and on 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 Peters Properties Holdings, 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 occur of (A) December 31, 2023 or (B) such date as shall
be certified by the Company to the Agency as the date of completion of the Project pursuant to Section 4.2
of the Lease 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 the 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.
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"Equipment" means all equipment, fixtures, machines, building materials and items of personal
property and all appurtenances intended to be acquired in connection with the completion of the Project
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 thereof.
"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. l(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" shall have the meaning assigned to such term in the fifth recital clause to
the Lease Agreement.
"Gap Mortgage" means the mortgage dated as of March 15, 2022 from the Company and the
Agency to the Lender to secure a gap note.
"Governmental Authority" means the United States of America, the State, any other state and any
political subdivision thereof, and any agency, 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 U.S.C. Sections 9601, et seq.), the
Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801, et seq.), the Resource
Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), Articles 15 or 27 of the
State Environmental Conservation Law, or in the regulations adopted and publications promulgated
pursuant thereto, or any other Federal, state or local environmental law, ordinance, rule or regulation.
"Indebtedness" means (1) the monetary obligations of the Company to the Agency and its
members, officers, agents, servants and employees under the Lease Agreement and the other Basic
Documents, (2) the monetary obligations of the Company to the Affected Tax Jurisdictions under the
Payment in Lieu of Tax Agreement and the other Basic Documents, and (3) all interest accrued and accruing
on any of the foregoing.
"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.
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"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 March 1, 2022 by and between the
Agency, 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 Land" means the portion of the Land leased by the Company to the Agency pursuant to
the Lease to Agency, all as more particularly described in Exhibit A attached to the Lease to Agency.
"Leased Premises" means the Property leased to the Agency pursuant to the Lease to Agency.
"Lender" means Community Bank, National Association and its successors and assigns as holder
of the Mortgage.
"License to Agency" means the license agreement dated as of March 1, 2022 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 Land" means the portion of the Land not included in the Leased Land and licensed by
the Company to the Agency pursuant to the License Agreement, all as more particularly described in Exhibit
A attached to the License Agreement.
"Licensed Premises" means the Land and all improvements now or hereinafter located on the
Licensed Land.
"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, easements, 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 $2,625,000.00 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 Loan.
"Mortgage" means the mortgage dated as of March 15, 2022 from the Company and the Agency to
the Lender to secure advances of up to $2,625,000.00 under the Loan.
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"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.
"Original Company" means DAIM Logistics Inc.
"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement dated as of
March 1, 2022 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
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, (F) the Gap Mortgage and (G) 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 (Industrial Development Agencies - Application for Real Property Tax Exemption) 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.
"Section 875 GML Recapture Agreement" means the recapture agreement dated as of March 1,
2022 by and between the Company and the Agency, required by the Act, regarding the recovery or recapture
of certain sales and use taxes constituting a part of the Financial Assistance relating to the Project, as said
recapture agreement may be amended or supplemented from time to time.
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"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.
"Thirty-Day Sales Tax Report" means a New York State Department of Taxation and Finance Form
ST-60 (IDA Appointment of Project Operator or Agent) notifying the New York State Department of
Taxation and Finance that the Agency has appointed the Company to act as agent of the Agency pursuant
to Section 4.l(E) of the Lease Agreement.
"Unassigned Rights" means (A) the rights of the Agency granted pursuant to Sections 2.2, 3.2, 3.3,
4.l(B), 4.l(D), 4.l(E)(2), 4.l(F), 4.l(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, 8.1, 8.2,
8.3, 8.4, 8.5, 8.6, 8.7, 8.8, 8.9, 9.1, 9.3, 11.1, 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,
(D) the payments due from the Company pursuant to the Section 875 GML Recapture Agreement, and (E)
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 March 1, 2022 by
and between the Company, as landlord, and the Agency, as tenant, pursuant to which the Company has
conveyed a leasehold interest in the Premises to the Agency, as said lease to agency may be amended or
supplemented from time to time.
"Uniform Agency Project Agreement" means the uniform agency project agreement dated as of
March 1, 2022 by and between the Agency and the Company, pursuant to which the Agency has agreed to
grant certain Financial Assistance to the Company, subject to certain conditions, as such agreement may be
amended or supplemented from time to time.
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EXHIBIT A
DESCRIPTION OF THE LEASED LAND
A leasehold interest created by a certain lease to agency dated as of March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery County, New York, bounded and described as follows:
- SEE ATTACHED -
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ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P.121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feetto a point, said curve containing a
chord of South 61°-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05'-01'-39" East, a distance of 467.90 feet to a point,
2. North 57'-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of216.93 feet to a point,
4. North 71 '-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This Commltmert is valid only if all applicable Schedules are attached.
ORT form 4308 NY Al
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CLOSING ITEM NO.: A-2

PETERS PROPERTIES HOLDINGS, LLC,
AS LANDLORD

AND

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY,
ASTENANT

MEMORANDUM OF UNDERLYING LEASE

DATED AS OF MARCH 1, 2022

RELATING TO A LEASEHOLD INTEREST HELD BY THE
LANDLORD IN A CERTAIN PARCEL OF LAND LOCATED IN THE
GLEN CANAL VIEW BUSINESS PARK, REFERRED TO AS LOT 3A,
IN THE TOWN OF GLEN, MONTGOMERY COUNTY, NEW YORK.

THIS DOCUMENT IS INTENDED TO BE RECORDED IN LIEU OF
THE
WITHIN-DESCRIBED
UNDERLYING
LEASE
IN
ACCORDANCE WITH THE PROVISIONS OF SECTION 291-c OF
THE NEW YORK REAL PROPERTY LAW.
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MEMORANDUM OF UNDERLYING LEASE
The undersigned, PETERS PROPERTIES HOLDINGS, 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 128 Park Drive, Fultonville, New York, as landlord (referred to in the hereinafter
described Underlying Lease as the "Company") and MONTGOMERY COUNTY 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 9 Park Street, PO Box 1500,
Fonda, New York, as tenant (referred to in the hereinafter described Underlying Lease as the "Agency")
have entered into a certain lease to Agency dated as of March l, 2022 the "Underlying Lease").
The Underlying Lease covers a parcel ofland (the "Land") located in the Glen Canal View Business
Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York, said Land being more
particularly described on Exhibit A attached hereto and made a part hereof, together with any improvements
now or hereafter located on the Land (the Land and all of said improvements being sometimes collectively
referred to as the "Premises").
The Underlying Lease provides for the rental of the Premises for a term (the "Term") commencing
as of March 1, 2022 and expiring on the earlier to occur of (A) December 31, 2038 or (B) so long as neither
the term of a lease agreement dated as of March 1, 2022 (the "Lease Agreement") by and between the
Agency and the Company nor the Company's right of possession as lessee thereunder shall have been
terminated by the Agency pursuant to Article X thereof, the termination of the Lease Agreement. The
Underlying Lease obligates the Agency, among other things, to pay rent of $1.00 for the Term.
Pursuant to the Lease Agreement, the Company as agent of the Agency has agreed to improve the
Premises by constructing certain improvements thereto and acquiring and installing certain personal
property thereon and therein (collectively with the Premises, the "Project Facility"). The Lease Agreement
grants to the Company various rights to purchase the Project Facility. Upon any such purchase of the
Project Facility, the Agency shall surrender and deliver the Premises and all improvements located thereon
to the Company. The Lease Agreement (or a memorandum thereof) is intended to be recorded in the
Montgomery County Clerk's Office immediately subsequent to the recording of this Memorandum of
Underlying Lease.
Notwithstanding the lease of the Project Facility by the Agency to the Company pursuant to the
Lease Agreement, during the term of the Underlying Lease, there shall be no merger of the Underlying
Lease nor of the leasehold estate created by the Underlying Lease with the fee estate in the Premises or any
part thereof by reason of the fact that the same person or entity may acquire, own or hold the Underlying
Lease or the leasehold estate created thereunder and the fee estate in the Premises.
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IN WITNESS WHEREOF, the Company and the Agency have caused this Memorandum of
Underlying Lease to be executed in their respective names, by their respective duly authorized officers and
to be dated as of the day and year first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:~4-,~'Authorizedofficer

PETERS PROPERTIES HOLDINGS, LLC

BY: _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
Patrick Oare, Member
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IN WITNESS WHEREOF, the Company and the Agency have caused this Memorandum of
Underlying Lease to be executed in their respective names, by their respective duly authorized officers and
to be dated as of the day and year first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

- -Authorized
- - - -Officer
----------

-2012178.00089 Business 22173031v2

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 10th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument.

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

lQ

On the
day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
Doreen Brush
Notary Public Stale of New York
Qualified i11 Albc•.ny County
No. 018I'-IGH\0041
·.,,4 l
Commission Expires January 07, 20_v--f
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EXHIBIT A
DESCRIPTION OF THE LEASED LAND
A leasehold interest created by a certain lease to agency dated as of March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery County, New York, bounded and described as follows:
- SEE ATTACHED -
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Title Insurance Commitment
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ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27° -00' -50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of286.62 feet to a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71°-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This Commilrnerl is valid only if all applicable Schedules are attached.
ORT Form 4308 NY Al
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TP-584 (9/19)

Recording office time stamp

Department of Taxation and Finance

Combined Real Estate Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

See Form TP-584-1, Instructions for Form TP-584, before completing this form. Print or type.

Schedule A - Information relating to conveyance
Grantor/Transferor

D Individual
D Corporation
D Partnership
D Estate/Trust
D Single member LLC
IX!

Multi-member LLC
D Other
Grantee/ I ransteree

D Individual
D Corporation
D Partnership
D Estate/Trust
D Single member LLC
D Multi-member LLC

Name (if individual, last, first, middle initial) (

•

Social Security number (SSN)

mark an X if more than one grantor)

PETERS PROPERTIES HOLDINGS, LLC
Mailing address

SSN

128 PARK DRIVE
City

State

FULTONVILLE

NEWYORK

ZIP code

12072
Single member EIN or SSN

Single member's name if grantor is a single member LLC (see instructions)
Name (if individual, last, first, middle initial) (

•

Employer Identification Number (EIN)

SSN

mark an X if more than one grantee)

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENTAGENCY
Mailing address

SSN

9 PARK STREET; P.O. BOX 1500
City

State

FONDA

NEWYORK

ZIP code

12068

EIN

52-1283539
Single member EIN or SSN

Single member's name if grantee is a single member LLC (see instructions)

IX!

Other
Location and description of property conveyed
Tax map designation SWIS code
Street address
(six digits)
Section, block & lot

City, town, or village

County

GLEN

MONTGOMERY

(include dots and dashes)

52.-4-3.12

272889

128 PARK DRIVE

Type of property conveyed (mark an X in applicable box)

1
2
3
4
5

D One- to three-family house
D Residential cooperative
D Residential condominium
D Vacant land
[Kl

6
7
8
9

D Apartment building
D Office building
D Four-family dwelling
D Other _ _ _ __

Date of conveyance

03/15/2022
month

day

year

Percentage of real property
conveyed which is residential
real property
O%
(see instructions)

Commercial/industrial

Condition of conveyance

f.

(mark an X in all that apply)

a.

D

Conveyance of fee interest

b.

D

Acquisition of a controlling interest (state
percentage acquired _ _ _ _ _ %)

D

Conveyance which consists of a
mere change of identity or form of
ownership or organization (attach
Form TP-584.1, Schedule F)

g.

D

c.

D

Transfer of a controlling interest (state
h.
percentage transferred _ _ _ _ %)

D

Conveyance of cooperative apartment(s)

d.

D

Conveyance to cooperative housing
corporation

i.

D

Syndication

e.

D

Conveyance pursuant to or in lieu of
foreclosure or enforcement of security
interest (attach Form TP-584.1, Schedule E)

j.

D

k.

D

Conveyance of air rights or
development rights
Contract assignment

Amount received

D

Option assignment or surrender

m.

D

Leasehold assignment or surrender

n. IX] Leasehold grant
Conveyance for which credit for tax
previously paid will be claimed (attach
Form TP-584.1, Schedule G)

For recording officer's use

I.

Date received

o.

D

Conveyance of an easement

p.

D

Conveyance for which exemption
from transfer tax claimed (complete
Schedule B, Parl 3)

q.

D

Conveyance of property partly within
and partly outside the state

r.

D

Conveyance pursuant to divorce or separation

s.

D

Other (describe) _ _ _ _ _ _ __
Transaction number

Schedule B, Part 1 $
Schedule B, Part 2 $
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Schedule B - Real estate transfer tax return (Tax Law Article 31)
Part 1 - Computation of tax due
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, mark an X in the
Exemption claimed box, enter consideration and proceed to Part 3) ................................
Exemption claimed
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ......................................... .
3 Taxable consideration (subtract line 2 from line 1) .................................................................................................. .
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 ....................................................... .
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G) .............. .
6 Total tax due* (subtract line 5 from line 4) ................................................................................................................

D

1.
2.
3.
4.

0 0
O PO

5.
6.

0 0

Part 2 - Computation of additional tax due on the conveyance of residential real property for $1 million or more
1 Enter amount of consideration for conveyance (from Part 1, line 1) ....................................................................... 1 ·: I
2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) .. .
.
3 Total additional transfer tax due* (multiply line 2 by 1% (.01)) .................................................................................. f - - - - 1 - - - - - - - + - - 1

~

~~-----~--

Part 3 - Explanation of exemption claimed on Part 1, line 1 (mark an X in all boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

a. Conveyance is to the United Nations, the United States of America, New York State, or any of their instrumentalities, agencies,
or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or compact
with another state or Canada) ..... .............. .......... .... .............. .......... .... ....... ............ .. ...... ... .......... ..... ...... ....... .............................. ....... a
b. Conveyance is to secure a debt or other obligation............................................................................................................................ b
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance............................... c
d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
realty as bona fide gifts ....................................................................................................................................................................... d
e. Conveyance is given in connection with a tax sale............................................................................................................................. e
f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ............................. ....................................... f

[Kl

D
D
D
D

h. Conveyance is given pursuant to the federal Bankruptcy Act............................................................................................................. h

D
D
D

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or
the granting of an option to purchase real property, without the use or occupancy of such property.................................................

D

g. Conveyance consists of deed of partition........................................................................................................................................... g

j. Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock
in a cooperative housing corporation in connection with the grant or transfer of a proprietary leasehold covering an
individual residential cooperative apartment.......................................................................................................................................

k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, § 1401(e) (attach documents
supporting such claim) .. .. . . .. . .. . .. . .. .. . .. .. .. . . .. .. . .. . . . .. .. . .. . .. . . . . . . .. . .. .. .. . . . . .. .. . . . . . .. . .. . .. .. . .. . . .. . .. .. .. . . . . . . .. . . . . .. . . . . . .. . .. .. . . . .. .. . .. .. .. .. . .. .. .. . .. .. .. . . . .. . .. . .. . .. . k

D
D

* The total tax (from Part 1, line 6 and Part 2, line 3 above) is due within 15 days from the date of conveyance. Make check(s) payable to
the county clerk where the recording is to take place. For conveyances of real property within New York City, use Form TP-584-NYC. If a
recording is not required, send this return and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the
NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail, see Publication 55, Designated
Private Delivery Services.
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Schedule C - Credit Line Mortgage Certificate (Tax Law Article 11)
Complete the following only if .the interest being transferred is a fee simple interest.

This is to certify that: (marl< an X in the appropriate box)

D The real property being sold or transferred is not subject to an outstanding credit iine mortgage.
2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
1.

is claimed for the following reason:
a

D The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple· interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately. before the transfer.

b

D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obliger or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the m;insferor or such related person or persons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

D The transfer of real property is a transfer to a trustee in· bankruptcy, a receiver, assignee, or other officer of a court.
d D The maximum principal amount secured by the credit line mortgage is $3 million or more, and the real property bein~ sold
c

or transferred is not principally improved nor will it be improved by a one- to six-family owner,occupied residence or dwelling.
Note: for purposes of determining whether the maximum principal amount secured is $3 million or more as described above, the
amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See TSB-M:-96(6)-R for
more infonnation regarding these aggregation requirements.

e
3.

D Other (attach detailed explanation).

D The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:

a DA certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.

b D A check has been drawn payable for transmission to the credit line mortgagee or mortgagee's ,;1gent for the balance due, and a
satisfaction of such mortgage will be recorded as soon as it is available.
4.

D The real property being transferred is $Ubject to an outstanding credit line mortgage recorded in _ _ _ _ _ _ _ _ _ __
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secur~
by the mortgage i s - - - - - - - - - - . No exemption from tax is claimed and the tax of _ _ _ _ _ _ _ _ __
is being paid herewith. (Make check payable to coµnty clerk where deed will be recorr;Jed.)

Signature (both the qrantors and grantees must sign)
The undersig .d certify that the above infonnation contained in Schedules A, B, and C, including any return, certification, schedule, or
attachment
the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a
copy for
se of recording tbe deed or other instrument effecting the .CQIJ'leV.ance.
PETE ~rtol~'r·IEs OLDINGS LLC
.
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

'

AUTHORIZED OFFICER

PATRICK OARE. MEMBER

·Granter signature

Tille

Grantee signature

lille

litle

Grantee signature

Tille

Reminder: Did you complete all t:>f the required information in Schedules A, 'B, and C? Are you required to complete Schedule D? If you
marked e, f, or gin Schedule A, did you complete Form TP-584.1? ~ave you attached your check(s) made payable to the county clerk where
recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail,
see Publication 55, Designated Private Delivery SeNices.
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Schedule C - Credit Line Mortgage Certificate (Tax Law Article 11)
Complete the following only if the interest being transferred is a fee simple interest.
This is to certify that: (marl< an X in the appropriate box)

1. D

The real property being sold or transferred is not subject to an outstanding credit line mortgage.

2. D

The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
is claimed for the following reason:
a D

The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

b D

The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

c D

The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.

d D

The maximum principal amount secured by the credit line mortgage is $3 million or more, and the real property being sold
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.
Note: for purposes of determining whether the maximum principal amount secured is $3 million or more as described above, the
amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See TSB-M-96(6)-R for
more information regarding these aggregation requirements.

e D
3. D

Other (attach detailed explanation).

The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:
a DA certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.
b DA check has been drawn payable for transmission to the credit line mortgagee or mortgagee's agent for the balance due, and a
satisfaction of such mortgage will be recorded as soon as it is available.

4. D

The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is - - - - - - - - - - - - No exemption from tax is claimed and the tax of - - - - - - - - - is being paid herewith. (Make check payable to county clerk where deed will be recorded.)

Signature (both the grantors and grantees must sign)
The undersigned certify that the above information contained in Schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a
copy for purposes of recording the deed or other instrument effecting the convevance.
PETERS PROPERTIES HOLDINGS, LLC
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
PATRICK OARE, MEMBER

/~~~

AUTHORIZED OFFICER

Grantor signature

Title

Grantee signature

Title

Grantor signature

Title

Grantee signature

Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
marked e, f, or gin Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where
recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail,
see Publication 55, Designated Private Delivery Services.
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, § 663)
Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust.
If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part 2, mark an X in the second box
under Exemption for nonresident transferors/sellers, and sign at bottom.
Part 1 - New York State residents
If you are a New York State resident transferor/seller listed in Form TP-584, Schedule A (or an attachment to Form TP-584), you must sign
the certification below. If one or more transferor/seller of the real property or cooperative unit is a resident of New York State, each resident
transferor/seller must sign in the space provided. If more space is needed, photocopy this Schedule D and submit as many schedules as
necessary to accommodate all resident transferors/sellers.

Certification of resident transferors/sellers
This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller as signed below was a
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law § 663(a) upon the sale or
transfer of this real property or cooperative unit.
Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law§ 685(c), but not as a condition of recording a
deed.
Part 2 - Nonresidents of New York State
If you are a nonresident of New York State listed as a transferor/seller in Form TP-584, Schedule A (or an attachment to Form TP-584) but
are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law§ 663(c), mark an X in
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor/seller, that transferor/seller is not
required to pay estimated personal income tax to New York State under Tax Law § 663. Each nonresident transferor/seller who qualifies
under one of the exemptions below must sign in the space provided. If more space is needed, photocopy this Schedule D and submit as
many schedules as necessary to accommodate all nonresident transferors/sellers.
If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Property Estimated Income Tax Payment
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on Form TP-584-I, page 1.

Exemption for nonresident transferors/sellers
This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller (granter) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law
§ 663 due to one of the following exemptions:

D The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence
(within the meaning of Internal Revenue Code, section 121) from _ _ _ _ to _ _ _ _ (see instructions).
Date

Date

D The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.

D The transferor or transferee is an agency or authority of the United States of America, an agency or authority of New York State,
the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National Mortgage
Association, or a private mortgage insurance company.
Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT dated as of March 1, 2022 (the "License to Agency") by and
between PETERS PROPERTIES HOLDINGS, LLC (the "Company"), 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 128 Park Drive, Fultonville, New York, as licensor, and MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"), a public benefit corporation of the State of
New York having an office for the transaction of business located at 9 Park Street, PO Box 1500, Fonda,
New York, as licensee;
WITNESSETH:
WHEREAS, Title 1 of Article 18-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 authorizes 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 in existence or under construction, which shall be suitable for
industrial, manufacturing, warehousing, commercial, research and recreation facilities, among others, 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 living; 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 its 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 666 of the Laws of 1970 of the State of New York, as amended, codified as Section 895d of the General Municipal Law of the State of New York (said Chapter and the Enabling Act being
hereinafter collectively referred to as 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 ofNew York and improve their standard ofliving; and
WHEREAS, in January, 2022, DAIM Logistics Inc., (the "Original Company"), business
corporation duly organized and validly existing under the laws of the State of New York, presented an
application (the "Application") to the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Original Company and used for warehousing space for
the Original Company's operations and to be leased by the Original Company to other commercial and
industrial users for warehousing space; (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
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certain sales and use taxes, real property taxes, real property transfer taxes and mortgage recording taxes
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Original Company or such other person as may be designated by the Original
Company and agreed upon by the Agency; and
WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company" to undertake and complete the Project; and
WHEREAS, to Article 8 of the Environmental 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
(collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on
March 10, 2022 (the "SEQR Resolution"), the Agency (A) concurred in the determination that the Town
of Glen Planning Board (the "Planning Board") is the "lead agency" with respect to SEQRA, and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on January 24, 2022 (the
"Negative Declaration"), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepare with respect to the Project; and
WHEREAS, by further resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2022 (the "Lease Agreement") 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 -Lease Agreement, (A) the Company will agree ( 1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company. 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 Agreement (the
"Closing"), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of March 1, 2022 (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"); (2) a certain
license agreement dated as of March 1, 2022 (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 certain bill of sale dated as of March 1, 2022 (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 (1) a certain payment in lieu of tax agreement dated as of March 1,
2022 (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,
(2) a certain recapture agreement (the "Section 875 GML Recapture Agreement") by and between the
Company and the Agency, required by the Act, regarding the recovery or recapture of certain sales and use
taxes and (3) a certain uniform agency project agreement dated as of March 1, 2022 (the "Uniform Agency
Project Agreement") relating to the granting of the Financial Assistance by the Agency to the Company,
(C) the Agency will file with the assessor and mail 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
-2012178.00089 Business 22173034v2

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 a 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 execute 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
WHEREAS, in connection with the Project, the Agency proposes pursuant to this License to
Agency to acquire from the Company the right to enter upon the Land for the purpose of undertaking and
completing the Project and, in the event of any occurrence of an Event of Default under the Lease
Agreement, for the purpose of pursuing its remedies under the Lease Agreement; and
WHEREAS, all things necessary to constitute this License to Agency a valid and binding agreement
by and between the parties hereto in accordance with the terms hereof have been done and performed, and
the creation, execution and delivery of this License to Agency have in all respects been duly authorized by
the Company and the Agency;
NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE
MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS, TO WIT:
SECTION 1. LICENSE TO CONSTRUCT. The Company hereby grants to the Agency a license to enter
upon a certain parcel ofland owned by the Company located in the Glen Canal View Business Park, referred
to as Lot 3A, in the Town of Glen, Montgomery County, New York (the "Licensed Land"), said Licensed
Land being more particularly described in Exhibit A attached hereto, 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") for the purpose of undertaking and completing and
financing the Project Facility, to have and to hold the same unto the Agency and its assigns from the date
of the execution and delivery hereof until the completion of the Project, as evidenced in the manner
described in Section 4.2 of the Lease Agreement.
SECTION 2. ADDITIONAL LICENSE. Pursuant to Section 5.5 of the Lease Agreement, the Company
has granted 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 all
proceeds thereof and all books, records and accounts of the Company pertaining to the Project Facility as
security for payment of the rental payments and all other payments and obligations of the Company
thereunder. In the event of an occurrence of an Event of Default under the Lease Agreement, the Company
hereby grants the Agency an additional license to enter upon the Licensed Premises for the purpose of
pursuing its remedies under Article X of the Lease Agreement.
SECTION 3. NON-MERGER. Notwithstanding the lease of the Project Facility by the Agency to the
Company pursuant to the Lease Agreement, during the term of this License to Agency, there shall be no
merger of this License to Agency nor of the license interest created by this License to Agency with the fee
estate in the Licensed 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 License to Agency or
the interest in the Project Facility created by this License to Agency or any interest in this License to Agency
or in any such license interest in the Project Facility and (2) the fee estate in the Licensed Premises or any
other interest in the Licensed Premises or any part thereof or any interest in such fee estate in the Licensed
-3012178.00089 Business 22173034v2

Premises or other interest in the Licensed Premises, and no such merger shall occur unless and until all
corporations, firms and other entities, including any assignee having any interest in (a) this License to
Agency or the license interest created by this License to Agency and (b) the fee estate in the Licensed
Premises or any other interest in the Licensed Premises or any part thereof or any interest in such fee estate
in the Licensed Premises or other interest in the Licensed Premises, shall join in a written instrument
effecting such merger and shall duly record the same.
SECTION 4. LIMITED LIABILITY. (A) The obligations and agreements to the Agency contained herein
and in any other instrument or document executed in connection herewith and any instrument or document
supplemental hereto shall be deemed the obligations and agreements of the Agency, and not of any member,
officer, agent (other than the Company) or employee of the Agency in his individual capacity, and the
members, officers, agents (other than the Company) and employees of the Agency shall not be liable
personally hereon or thereon or be subject to any personal liability or accountability based upon or in respect
hereof or thereof or of any transaction contemplated hereby or thereby.
(B)
The obligations and agreements of the Agency contained herein shall not constitute or give
rise to an obligation of the State of New York or Montgomery County, New York and neither the State of
New York nor Montgomery County, New York shall be liable 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.
(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 days shall have elapsed from the date of receipt of such request, and the
Agency shall have refused to comply with such request, (or if compliance therewith would reasonably be
expected to take longer than ten days, shall have failed to institute and diligently pursue action to cause
compliance with such request) 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 reasonable
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 and hold
harmless the Agency and its members, officers, agents (other than the Company) and employees against
any liability incurred as a result of its compliance with such demand and (b) if requested by the Agency
shall 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 result of
compliance with such request.
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IN WITNESS WHEREOF, the Company and the Agency have caused this License to Agency to
be executed in their respective names by their duly authorized officers, all as of the day and year first above
written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

/~..e---;i,
Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY:- - - - - - - - - - - - - - - Patrick Oare, Member
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IN WITNESS WHEREOF, the Company and the Agency have caused this License to Agency to
be executed in their respective names by their duly authorized officers, all as of the day and year first above
written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY
BY:

- -Authorized
- - - -Officer
---------
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.:
)

On the 10th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the i n s t r u m e n t ~

Notary Public

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.:
)

D

On the /
day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
Doreen Brush
Notary Public, Sl2tc of New York
Qualified in :,iiJany County
No. 01BriG180041
),,,{ /
Commission Expires January 07, 20-'f'-1
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EXHIBIT A
DESCRIPTION OF THE LICENSED LAND
A license to enter upon a certain parcel of land owned by the Company and located in the Glen
Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York
(the "Licensed Land") created by a certain license agreement dated as of March 1, 2022 (the "License to
Agency") between Peters Properties Holdings, LLC (the "Company"), as licensor, and Montgomery County
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 Glen, Montgomery County, New York, bounded and described as follows:
- SEE ATTACHED -

A-1
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Title Insurance Commitment
Schedule A-I
Tttle No.: NY-6536-LTS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61 '-01'-15" West, a distance of 246.09 feet,
3. North 84'-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05 °-01 '-39" East, a distance of 467 .90 feel lo a point,
2. North 57°-10'-36" East, a distance of286.62 feel lo a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71°-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This CommitmerA is valid only if all applicable Sche<kiles are attached.
ORT form 4308 NY Al
Schedue Aa

Pages

ALTA Comm~ men! ror Tnie lnsu-arce 6/06
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TP-584 (9/19)

4

Recording office time stamp

Department of Taxation and Finance

RK

~TE

Combined Real Estate Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax
-

-

-

-

See Form TP-584-1, Instructions for Form TP-584, before completing this form. Print or type.

Schedule A - Information relating to conveyance
Grantor/Transferor

D
D
D
D
D

Individual
Corporation
Partnership
Estate/Trust
Single member LLC
IX] Multi-member LLC
D Other
Grantee/ 1ransreree

Name (if individual, last, first, middle initial)

(0

Social Security number (SSN)

mark an X if more than one granter)

PETERS PROPERTIES HOLDINGS, LLC
Mailing address

SSN

128 PARK DRIVE
City

State

FULTONVILLE

NEW YORK

ZIP code

Single member EIN or SSN

Single member's name if granter is a single member LLC (see instructions)
Name (if individual, last, first, middle initial)

(0

Employer Identification Number (EIN)

12072

SSN

mark an X if more than one grantee)

D
D
D
D
D
D

Individual
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Mailing address
SSN
Corporation
Partnership
9 PARK STREET, P.O. BOX 1500
City
State
ZIP code
EIN
Estate/Trust
Single member LLC
FONDA
NEW YORK
12068
52-1283539
Single member EIN or SSN
Single member's name if grantee is a single member LLC (see instructions)
Multi-member LLC
IXI Other
Location and description of property conveyed
Tax map designation SWIS code
Street address
City, town, or village
County
(six digits)
Section, block & lot
(include dots and dashes)

52.-4-3.12

272889

128 PARK DRIVE

GLEN

MONTGOMERY

Type of property conveyed (mark an X in applicable box)

1
2

3
4
5

D One- to three-family house
D Residential cooperative

D Residential condominium
D Vacant land
IXJ Commercial/industrial

6
7

8
9

Condition of conveyance

D Apartment building
D Office building

D Four-family dwelling
D Other - - - - - f.

(mark an X in all that apply)

a.

D

Conveyance of fee interest

b.

D

Acquisition of a controlling interest (state
percentage acquired _ _ _ _ _ %)

Date of conveyance

D

03/15/2022
month

day

Conveyance which consists of a
mere change of identity or form of
ownership or organization (attach
Form TP-584.1, Schedule F)

g.

D

Conveyance for which credit for tax
previously paid will be claimed (attach
Form TP-584.1, Schedule G)

c.

D

Transfer of a controlling interest (state
h.
percentage transferred _ _ _ _ %)

d.

D

Conveyance to cooperative housing
corporation

e.

D

Conveyance pursuant to or in lieu of
foreclosure or enforcement of security
interest (attach Form TP-584.1, Schedule E)

For recording officer's use

D

Conveyance of cooperative apartment(s)

i.

D

Syndication

j.

D

Conveyance of air rights or
development rights

k.

D

Contract assignment

Amount received

Percentage of real property
conveyed which is residential
real property _ _ _ _ _ %

Date received

year

I.

D

(see instructions)

Option assignment or surrender

m. D Leasehold assignment or surrender
n.

D

Leasehold grant

o.

D

Conveyance of an easement

p.

D

Conveyance for which exemption
from transfer tax claimed (complete
Schedule B, Part 3)

q.

D

Conveyance of property partly within
and partly outside the state

r.

D

Conveyance pursuant to divorce or separation

s.

1X1

Other (describe) LICENSE AGREEMENT
Transaction number

Schedule B, Part 1 $
Schedule B, Part 2 $
1039
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Schedule B - Real estate transfer tax return (Tax Law Article 31)
Part 1 - Computation of tax due
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, mark an X in the
Exemption claimed box, enter consideration and proceed to Part 3) ................................
Exemption claimed
1.
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ......................................... . 2.
3 Taxable consideration (subtract line 2 from line 1) .................................................................................................. . 3.
- 4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 ........................., .............. ,.; ............ . . 4.
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G) .............. . 5.
6 Total tax due* (subtract line 5 from line 4) ................................................................................................................ 6.

D

Part 2 - Computation of additional tax due on the conveyance of residential real property for $1 million or more

1 Enter amount of consideration for conveyance (from Part 1, line 1) •······································································
2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ...
3 Total additional transfer tax due* (multiply line 2 by 1% (.01)) ..................................................................................

1

!

0 0

opo
0 0

1 ·: I
.

===================

Part 3 - Explanation of exemption claimed on Part 1, line 1 (mark an X in all boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

a. Conveyance is to the United Nations, the United States of America, New York State, or any of their instrumentalities, agencies,
or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or compact
with another state or Canada) ..... ....... ....... ..... .. .............. ....... ....... ............ ......... ...................... .. .. ......... .. ............... ..... .. ..... .. ............... a
b. Conveyance is to secure a debt or other obligation............................................................................................................................ b
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance............................... c
d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
realty as bona fide gifts ....................................................................................................................................................................... d
e. Conveyance is given in connection with a tax sale............................................................................................................................. e
f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F ........................................ ........ ..... ... ........ .... f
g. Conveyance consists of deed of partition........................................................................................................................................... g
h. Conveyance is given pursuant to the federal Bankruptcy Act... .......................................................................................................... h

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or
the granting of an option to purchase real property, without the use or occupancy of such property ................................................ .

j. Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such property was used solely by the granter as the grantor's personal residence
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock
in a cooperative housing corporation in connection with the grant or transfer of a proprietary leasehold covering an
individual residential cooperative apartment. ......................................................................................................................................
k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, § 1401 (e) (attach documents
supporting such claim) . . . . . . . . .. .. . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . .. . . . . . . . . . . . . .. . . .. . . . . . . .. . . .. .. .. . . . . . .. . . .. .. . . . . . . . .. . . . . .. . k

[Kl

•
•
•
•
•
•
•
•
•
•

* The total tax (from Part 1, line 6 and Part 2, line 3 above) is due within 15 days from the date of conveyance. Make check(s) payable to
the county clerk where the recording is to take place. For conveyances of real property within New York City, use Form TP-584-NYC. If a
recording is not required, send this return and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the
NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail, see Publication 55, Designated
Private Delivery Services.
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Schedule C - Credit Line Mortgage Certificate (Tax Law Article 11)
Complete the following only if the interest being transferred is a fee simple interest.
This is to certify that: (mark an X in the appropriate box)

D The real property being sold or transferred is not subject to an outstanding credit line mortgage.
2. D The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax 1.

is claimed for the following reason:
a

D The transfer of real property· is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

b

D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obliger or
to one or more of the original obligors or (8) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

D The transfer of real property is a tra_nsfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.
d D The maximum principal amount secured by the credit line mortgage is $3 million or more, and the real property being sold
c

or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.
Note: for purposes of determining whether the maximum principal amount secured is $3 million or more as described above, the
amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See TS8-M-96(6)-R for
more information regarding these aggregation requirements.

e
3.

D Other (attach detailed explanation).

D The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:

D A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.
b D A check has beE:in drawn payable for transmission to the credit line mortgagee or mortgagee's agent for the balance due, and a
a

satisfaction of such mortgage will be recorded as soon as it is available.
4.

D The real property being transferred is subject to an outstanding credit line mortgage recorded in _ _ _ _ _ _ _ _ _ __
(insert liber and page or reel or other identification of the mortgage); The maximum principal amount of debt or obligation secured
by the mortgage i s - - - - - - - - - - · No exemption from tax is claimed and the tax of - - - - - - - - - is being paid herewith: (Make check payable to county clerk where deed will be recorded.)

Signature (both the grantors and grantees must sign)
The undersigned

rtify· that the above information contained in Schedules A, 8, and C, including any return, certification, schedule, or
he best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a

eE8m.~~. n9cdeed or other instrument e~ecting the~'m'~§&RY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Grantee signature

AUTHORIZED OFFICER
Tille

Grantl;!e signature

Title

PATRICK OARE. MEMBER

Title

-Granter signature

Title

·

Reminder: Did you complete. all of the required information in Schedules A, B. and C? Are you required to complete Schedule D? If you
marked e, f, or gin Schedule A. did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where
recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail,
see Publication 55, Designated Private Delivery SeNices.
1039
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Schedule C - Credit Line Mortgage Certificate (Tax Law Article 11)
Complete the following only if the interest being transferred is a fee simple interest.
This is to certify that: (mark an X in the appropriate box)

D
2. D
1.

The real property being sold or transferred is not subject to an outstanding credit line mortgage.
The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
is claimed for the following reason:
a

D The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

b

D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

D The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.
d D The maximum principal amount secured by the credit line mortgage is $3 million or more, and the real property being sold
c

or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.
Note: for purposes of determining whether the maximum principal amount secured is $3 million or more as described above, the
amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See TSB-M-96(6)-R for
more information regarding these aggregation requirements.
e
3.

D

D Other (attach detailed explanation).

The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:

D A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.
b D A check has been drawn payable for transmission to the credit line mortgagee or mortgagee's agent for the balance due, and a

a

satisfaction of such mortgage will be recorded as soon as it is available.
4.

D

The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage is - - - - - - - - - - - - No exemption from tax is claimed and the tax of - - - - - - - - - is being paid herewith. (Make check payable to county clerk where deed will be recorded.)

Signature (both the grantors and grantees must sign)
The undersigned certify that the above information contained in Schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a
copy for purposes of recording the deed or other instrument effecting the conve'{ance.
PETERS PROPERTIES HOLDINGS, LLC
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

~

Granter signature

Title

_,,&.
Grantee signature

AUTHORIZED OFFICER
Title

Granter signature

Title

Grantee signature

Title

PATRICKOARE,MEMBER

/ ~

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
marked e, f, or gin Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where
recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail,
see Publication 55, Designated Private Delivery Services.
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, § 663)
Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trm~t.
If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part 2, mark an X in the second box
under Exemption for nonresident transferors/sellers, and sign at bottom.
Part 1 - New York State residents
If you are a New York State resident transferor/seller listed in Form TP-584, Schedule A (or an attachment to Form TP-584), you must sign
the certification below. If one or more transferor/seller of the real property or cooperative unit is a resident of New York State, each resident
transferor/seller must sign in the space provided. If more space is needed, photocopy this Schedule D and submit as many schedules as
necessary to accommodate all resident transferors/sellers.

Certification of resident transferors/sellers
This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller as signed below was a
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law§ 663(a) upon the sale or
transfer of this real property or cooperative unit.
Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law§ 685(c), but not as a condition of recording a
deed.
Part 2 - Nonresidents of New York State
If you are a nonresident of New York State listed as a transferor/seller in Form TP-584, Schedule A (or an attachment to Form TP-584) but
are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law§ 663(c), mark an X in
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor/seller, that transferor/seller is not
required to pay estimated personal income tax to New York State under Tax Law § 663. Each nonresident transferor/seller who qualifies
under one of the exemptions below must sign in the space provided. If more space is needed, photocopy this Schedule D and submit as
many schedules as necessary to accommodate all nonresident transferors/sellers.
If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Properly Estimated Income Tax Payment
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on Form TP-584-I, page 1.

Exemption for nonresident transferors/sellers
This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller (grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law
§ 663 due to one of the following exemptions:

D The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence
(within the meaning of Internal Revenue Code, section 121) from - - - - to _ _ _ _ (see instructions).
Date

Date

D The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.

D The transferor or transferee is an agency or authority of the United States of America, an agency or authority of New York State,
the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National Mortgage
Association, or a private mortgage insurance company.
Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date
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BILL OF SALE
TO
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

PETERS PROPERTIES HOLDINGS, 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 128 Park
Drive, Fultonville, New York (the "Grantor"), for the consideration of One Dollar ($1.00), cash in hand
paid, and other good and valuable consideration received by the Grantor from MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of the State of New York having
an office for the transaction of business located at 9 Park Street, Fonda, 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 right, title and interest of the Grantor in and to the materials,
machinery, equipment, fixtures or furnishings which are described in Exhibit B attached hereto (the
"Equipment"), whether now owned or hereafter acquired by the Grantor, which Equipment is located or
intended to be located on the real property (the "Land") located in the Glen Canal View Business Park,
referred to as Lot 3A, in the Town of Glen, Montgomery County, 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, and
the said Grantor, for itself, its successors and assigns, covenants and agrees to and with the Grantee, its
successors and assigns, to warrant and defend the sale of said Equipment hereby made unto the Grantee, its
successors and assigns against the claims and demands of every and all persons whomsoever.
THE GRANTOR hereby warrants to the Grantee that it owns the Equipment free and clear of all
liens and encumbrances.

012178.00089 Business 22173048v2

IN WI1NESS WHEREOF, the Grantor has caused this bill of sale to be executed in its name by its
duly authorized officer and to be dated as of the 1st day of March, 2022.
PETERS PROPERTIES HO1:,DINGS, LLC

-2012178.00089 Business 22173048v2

STATEOFNEWYORK
COUNTY OF MONTGOMERY

)
)ss:
)

l.C2_

On the
day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
Doreeri [3:-l,Sh
Notarv Public. SlatE: of fJew York
QuaHf1t.i~cl in /-\Hx:i.n~ 1 County
No. 01 (3fic'i 180041

;::y((

Commission Expires ,January 07, 20.{L\../
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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 March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery 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 the Company and located in the Glen
Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York
(the "Licensed Land") created by a certain license agreement dated as of March 1, 2022 (the "License to
Agency") between Peters Properties Holdings, LLC (the "Company"), as licensor, and Montgomery County
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 Glen, Montgomery County, New York, bounded and described as follows:

-SEE ATTACHED-

A-1
012178.00089 Business 22173048v2

Title Insurance Commitment
Schedule A-1
Tttle No.: NY-6536-LTS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71°-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This Commitmert is valid only if all applicable Scherules are altached.
ORTForm 4308 NY Al

Schedue Al

Page5

ALTA Comm~menl for rn1e lnsLrarce 6106
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EXHIBITB
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 hereinafter defined Lease Agreement) in
connection with the acquisition, construction and installation of the Peters Properties Holdings, LLC Project
(the "Project") of Montgomery County Industrial Development Agency (the "Agenc.y") located on the real
property described on Exhibit A hereto (the "Land"), said Project to be acquired, constructed and installed
by Peters Properties Holdings, LLC (the "Company") as agent of the Agency pursuant to a lease agreement
dated as of March 1, 2022 (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:
(1)
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)

The following items of specific machinery:
Warehouse racking and fork lifts; and

(3)
Together with any and all 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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CLOSING ITEM NO.: A-5

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

PETERS PROPERTIES HOLDINGS, LLC

LEASE AGREEMENT

DATED AS OF MARCH 1, 2022

RELATING TO A LEASEHOLD INTEREST AND A LICENSE
INTEREST HELD BY THE LANDLORD IN A CERTAIN PARCEL OF
LAND LOCATED IN THE GLEN CANAL VIEW BUSINESS PARK,
REFERRED TO AS LOT 3A IN TOWN OF GLEN, MONTGOMERY
COUNTY, NEW YORK.

THIS LEASE AGREEMENT CONSTITUTES A SECURITY
AGREEMENT UNDER THE UNIFORM COMMERCIAL CODE OF
THE STATE OF NEW YORK.
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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of March 1, 2022 (the "Lease Agreement") by and between
MONTGOMERY COUNTY 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 9 Park Street, Fonda, New York (the "Agency"), and PETERS PROPERTIES
HOLDINGS, 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 128 Park Drive, Fultonville, New York (the
"Company");
WITNESSETH:
WHEREAS, Title 1 of Article 18-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 authorizes 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 in 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 living; 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 its 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 666 of the Laws of 1970 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 January, 2022, DAIM Logistics Inc., (the "Original Company"), business
corporation duly organized and validly existing under the laws of the State of New York, presented an
application (the "Application") to the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Original Company and used for warehousing space for
the Original Company's operations and to be leased by the Original Company to other commercial and
industrial users for warehousing space; (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
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certain sales and use taxes, real property taxes, real property transfer taxes and mortgage recording taxes
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Original Company or such other person as may be designated by the Original
Company and agreed upon by the Agency; and
WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of the
Agency on January 13, 2022 (the "Public Hearing Resolution"), the Chief Executive Officer of the Agency
(A) caused notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the "Public
Hearing") 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 January 20, 2022 to the chief executive officers of
the county and of each city, town, village and school district in which the Project is to be located, (B) caused
notice of the Public Hearing to be posted on January 20, 2022 on a bulletin board located at 7 Erie Street in
the Town of Glen, Village of Fultonville, Montgomery County, New York, (C) caused notice of the Public
Hearing to be published on January 22, 2022 in the Daily Gazette, a newspaper of general circulation
available to the residents of Montgomery County, New York, (D) conducted the Public Hearing on
February 10, 2022, at 1:00 p.m., local time at the Town of Glen Town Offices located at 7 Erie Street in the
Town of Glen, Village of Fultonville, Montgomery County, New York, and (E) prepared a report of the
Public Hearing (the "Report") which fairly summarized the views presented at said public hearing and
distributed same to the members of the Agency; and
WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company" to undertake and complete the Project; aqd
WHEREAS, to Article 8 of the Environmental 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
(collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on
March 10, 2022 (the "SEQR Resolution"), the Agency (A) concurred in the determination that the Town
of Glen Planning Board (the "Planning Board") is the "lead agency" with respect to SEQRA, and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on January 24, 2022 (the
"Negative Declaration"), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepare with respect to the Project; and
WHEREAS, by further resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2022 (the "Lease Agreement") 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 Lease Agreement, (A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company. 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 Agreement (the
"Closing"), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of March 1, 2022 (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 locateq on said portion of the Land (collectively, the "Leased Premises"); (2) a certain
license agreement dated as of March 1, 2022 (the "License to Agency") by and between the Company, as
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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 certain bill of sale dated as of March 1, 2022 (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 (1) a certain payment in lieu of tax agreement dated as of March
1, 2022 (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,
(2) a certain recapture agreement (the "Section 875 GML Recapture Agreement") by and between the
Company and the Agency, required by the Act, regarding the recovery or recapture of certain sales and use
taxes and (3) a certain uniform agency project agreement dated as of March 1, 2022 (the "Uniform Agency
Project Agreement") relating to the granting of the Financial Assistance by the Agency to the Company,
(C) the Agency will file with the assessor and mail 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 a 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 execute 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
WHEREAS, the providing of the Project Facility and the lease of the Project Facility to the
Company pursuant to this Lease Agreement is for a proper purpose, to wit, to advance the job opportunities,
health, general prosperity and economic welfare of the inhabitants of the State, pursuant to the provisions
of the Act; and
WHEREAS, all things necessary to constitute this Lease Agreement a valid and binding agreement
by and between the parties hereto in accordance with the terms hereof have been done 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 HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS, TO WIT:
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ARTICLE I
DEFINITIONS

SECTION 1.1. DEFINITIONS. All of the capitalized terms used in this Lease Agreement and the
preambles hereto 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 terms "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)
genders;

words of masculine gender shall mean and include correlative words of feminine and neuter

(C)

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 forth or setting forth matters to be determined pursuant to this
Lease Agreement.
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ARTICLE II
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 Agency 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.
(C)
Pursuant to the Basic Documents, the Agency will acquire a leasehold and license interest
in the Premises from the Company, will cause the Project Facility to be acquired, constructed and installed
and will lease the Project Facility to the Company pursuant to this Lease Agreement, all for the purpose of
advancing the job opportunities, health, general prosperity and economic welfare of the people of the State
and improving their standard of living.
(D)
Except as provided in Article IX and Article X hereof, the Agency, to the extent of its
interest therein, shall not sell, assign, transfer, encumber or pledge as security the Project Facility or any
part thereof and shall maintain the Project Facility free and clear of all Liens or encumbrances, except for
the Permitted Encumbrances and as contemplated or allowed by the terms of this Lease Agreement and the
other Basic Documents.
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:
(A)
The Company is a limited liability company duly organized and validly existing under the
laws of the State of New York, is qualified and authorized to do business in the State of New York and all
other jurisdictions in which its operations or ownership of Properties so require, and has the power to enter
into this Lease Agreement and the other Basic Documents to which the Company is a party and to carry out
its obligations hereunder and thereunder. By proper action of its Members, the Company has been duly
authorized to execute, deliver and perform this Lease Agreement and the other Basic Documents to which
the Company is a party.
(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 consummation
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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 party will ( 1) conflict
with or result in a breach of any of the terms, conditions or provisions of the Company's Articles of
Organization and Operating Agreement or any other restriction, order, judgment, agreement or instrument
to which the Company is a party or by which the Company or any of its Property is bound, or (2) constitute
a default by the Company under any of the foregoing, or result in the creation or imposition of any Lien of
any nature upon any Property of the Company under the terms of any such instrument or agreement, other
than the Permitted Encumbrances, or (3) require consent (which has not been heretofore received) under
any restriction, agreement or instrument to which the Company is a party or by which the Company or any
of its Property may be bound or affected, or (4) require consent (which has not been heretofore obtained)
under or conflict with or violate any existing law, rule, regulation, judgment, order, writ, injunction or
decree of any government, governmental instrumentality or court (domestic or foreign) having jurisdiction
over the Company or any of the Property of the Company.
(C)
The completion of the Project will not result in the removal of a plant or facility of any
proposed occupant of the Project Facility from one area of the State of New York to another area in the
State of New York and will not result in the abandonment of one or more plants or facilities of any occupant
of the Project Facility located in the State of New York.
(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 Act.
(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.
(F)
The Project Facility is, and so long as this Lease Agreement shall remain in effect, the
Project Facility will continue to be a "project", as such quoted term is 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 a "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 will comply 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. The Company shall cause all notices as
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 Negative Declaration under SEQRA (and
any other environmental determinations issued under SEQRA by any other Governmental Authority)
applicable to the acquisition, construction, reconstruction and installation of the Project Facility and in any
other approvals issued by any other Governmental Authority with respect to the Project and/or the Project
Facility. No material changes with respect to any aspect of the Project Facility have arisen from the date of
-6012178.00089 Business 22173051v2

such Negative Declaration which would cause the determinations of the Town of Glen Planning Board
contained therein to be untrue.
(I)
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 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.
(J)
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 Federal Job Training Partnership Act was repealed effective June 1, 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 job 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
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, 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 III
CONVEYANCE AND USE OF
PROJECT FACILITY

SECTION 3.1. CONVEYANCE TO THE AGENCY. (A) Pursuant to the Conveyance Documents, the
Company has or will 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)
The Company hereby represents and warrants that it has 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 Encumbrances.
SECTION 3.2. USE OF PROJECT FACILITY. Subsequent to the Closing Date, the Company shall be
entitled to use the Project Facility in any manner not otherwise prohibited by the Basic Documents or the
Act, provided such use causes the Project Facility to qualify or continue to qualify as a "project" under the
Act and does not tend, in the reasonable judgment of the Agency, to bring the Project Facility into disrepute
as a public project; provided, however, that the Project Facility will not be used (1) as facilities used or to
be used primarily for sectarian instruction or as a place ofreligious worship or (2) primarily as in connection
with any part of a program of a school or department of divinity for any religious denomination; provided,
further, however, that at no time shall any such use of the Project Facility be other than as warehousing
space and uses related thereto, without the written consent of the Agency.
SECTION 3.3. HAZARDOUS MATERIALS. (A) The Company represents, warrants 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, treatment,
transportation, manufacture, refinement, handling, production or disposal of Hazardous Materials, and no
prior owner of the Project Facility or any tenant, subtenant, prior tenant or prior subtenant has 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, treatment, transportation, manufacture,
refinement, handling, production or disposal of Hazardous Materials.
(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 cause or permit the Project Facility to be
used to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, produce or 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.
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(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 affecting the Project Facility (a) in accordance with all Applicable Laws, (b) to the
satisfaction of the Agency, and (c) in accordance with the orders and directives of all 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 such Hazardous Materials, and/or (d) any violations
of Applicable Laws which are based upon or in any way related to such Hazardous Materials, including,
without limitation, attorney and consultant fees, investigation and laboratory fees, court costs and litigation
expenses. Costs under this subsection (D) will be repaid immediately with interest at the Default Interest
Rate or the maximum permitted by law, whichever is less.
(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.
SECTION 3.4. NON-MERGER. During the term of this Lease Agreement, there shall be no merger of
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 merger shall
occur unless and until all 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 fee estate, shall join in a written instrument
effecting such merger and shall duly record the same.
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SECTION 3.5. COMPLIANCE WITH UNDERLYING LEASE. (A) Notwithstanding the granting of the
leasehold interest created by the Underlying 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 performance 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
performance or observance shall be waived or not required in writing by the landlord under the Underlying
Lease, to the end that all things shall be done which are necessary to keep unimpaired the rights of the
Agency, as tenant, under the Underlying Lease.
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 rights 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 install the
Project Facility, or cause the acquisition, construction and installation 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).
(C)
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 instruments necessary 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 acquisition,
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 contract, 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
(I) compliance with the requirements of Article 8 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 8 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 acquisition,
construction or installation vest in the Agency. The Company shall execute, deliver and record or file such
instruments as the Agency may request in order to perfect or protect the Agency's title to such portions of
the Project Facility.
(I)
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.

SECTION 4.2. COMPLETION OF THE PROJECT FACILITY. The Company will proceed with due
diligence to commence and complete the acquisition, construction and installation of the Project Facility.
Completion of the same shall be evidenced by a certificate signed by an Authorized Representative of the
Company delivered to the Agency stating (A) the date of such completion, (B) that all labor, services,
materials and supplies used therefor and all 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 occupancy, use and operation for its 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 letter from the local Governmental
Authority stating that no certificate of occupancy 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 breach or an event of 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, either
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
such action or proceeding. The Company shall advise the Agency of any actions or proceedings taken
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 actions 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 passage
of time, be such an Event of Default.
SECTION 5.2. DURATION OF THE LEASE TERM; QUIET ENJOYMENT. (A) The Agency shall
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
Closing Date.
(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, 203 8 or (2) the date that this Lease Agreement shall
terminate pursuant to Article X or Article XI hereof.
(C)
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 (1) basic rental payments for the Project Facility as follows: (i) on the date of execution and delivery
of this Lease Agreement, $25,650.00 as payment of the one-time Agency fee, and (ii) on January 1 of each
year during the term of this Lease Agreement, $1,170.00 as payment of the annual Agency administrative
fee; and (2) the fees and expenses of general counsel and special counsel to the Agency relating to the
Project.
(2)
The Company agrees to deliver to the Agency within sixty (60) days following the
Completion Date an affidavit substantially in the form of the Completion Project Cost Affidavit
attached hereto as Exhibit L. In the event that the amount described in the Completion Project Cost
Affidavit as the cost of the Project exceeds the amount described in the Affidavit of Company
delivered on the Closing Date, the Company agrees to adjust the amounts payable by the Company
as described in Section 5.3(A)(l)(a) above by such larger amount and to pay to the Agency such
additional amounts no later than thirty (30) days following the date of delivery by the Company of
the Completion Project Cost Affidavit.
(3)
In the event that the amount described in the Completion Project Cost Affidavit as
the cost of the Project is less than the amount described in the Affidavit of Company delivered on
the Closing Date, there shall not be any adjustment to the fees described in Section 5.3(A)( 1) above.
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(B)
Within seven (7) days after 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.

(C)
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 make
any payment required by this Section 5.3 within ten (10) days of the date such payment is due, the Company
shall pay the same, together with interest thereon at the Default Interest Rate or the maximum rate permitted
by law, whichever is less, from the date on which such payment was due until the date on which such
payment is made.
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.
(B)
Nothing contained in this Section 5.4 shall be construed to release the Agency from the
performance of any of the agreements on its part contained in this Lease Agreement, and, in the event the
Agency should fail to perform any such agreement, the Company may institute such action against the
Agency as the Company may deem necessary to compel performance or recover damages for nonperformance (subject to the provisions of Section 12.10 hereof); provided, however, that the Company shall
look 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 occupancy of or purchase of or title to the Project
Facility, or any other liability of the Agency to the Company.
SECTION 5.5. 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 all proceeds thereof, and all books,
records and accounts of the Company pertaining to the Project Facility, and all proceeds thereof, as security
for payment of the rental payments and all other payments and obligations of the Company hereunder. The
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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 FACILITY. (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:
(1)
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 work 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 permits and
licenses necessary for the prosecution of any work described in this Section 6.1 (B) and (d) make
all payments in lieu of taxes required by Section 6.6 hereof and the Payment in Lieu of Tax
Agreement, including those required by Section 2.03(D) thereof;

(2)
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
cause to be paid, as the same respectively become due, (1) all taxes and governmental charges of any kind
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, use, occupancy, upkeep and improvement of the Project Facility, (3) all assessments and
charges of any kind whatsoever lawfully made with respect to 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 provisions 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 Basic
Documents. Otherwise, the Company shall promptly take such action with respect thereto as shall be
satisfactory to the Agency.
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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.
(C)
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 $500,000 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 $5,000,000.
(D)
THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE INSURANCE
SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF COVERAGE, IS
ADEQUATE OR SUFFICIENT TO PROTECT THE COMPANY'S BUSINESS OR INTEREST.
SECTION 6.4. ADDITIONAL PROVISIONS RESPECTING INSURANCE. (A) All insurance required
by Section 6.3 hereof shall be procured and maintained in financially sound and generally recognized
responsible insurance companies selected by the Company and authorized to write such insurance in the
State and satisfactory and having a Best rating satisfactory to the Agency. Such insurance may be written
with deductible amounts comparable to those on similar policies carried by other companies engaged in
businesses similar in size, character and other respects to those in which the Company is engaged. All
policies evidencing such insurance shall name the Company and the Agency as insureds, as their interests
may appear, and provide for at least thirty (30) days' written notice to the Company and the Agency prior
to cancellation, lapse, reduction in policy limits or material change in coverage thereof. All insurance
required hereunder shall be in form, content and coverage satisfactory to the Agency. Certificates
satisfactory in form and substance to the Agency to evidence all insurance required hereby shall be delivered
to the Agency on 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.
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At least thirty (30) days prior to the expiration of any such policy, the Company shall furnish to the Agency
evidence that the policy has been renewed or replaced 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 all 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 interest 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 Lieu 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 ofreal 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 shall 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 Taxing Entities that would be applicable to the Project
Facility if so privately owned, (c) shall cause the appropriate officer or officers of the Taxing Entities
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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 receive if such Property were so 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.
(C)
The Company shall pay or cause to be paid to the Taxing Entities when due all such
payments in lieu of real property taxes with respect to the Project Facility required by Section 6.6(B) of this
Lease Agreement to be paid to the Taxing Entities, subject in each case to the Company's right to (1) 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 ofreal 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 default 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% ) per month for each month, or part
thereof, that the payment due hereunder is delinquent beyond the first month, plus (2) interest thereon, 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:
(1)
Facility;

the Agency shall have no obligation to replace, repair, rebuild or restore the Project

(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 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)(l) 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 settlement 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 restore 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 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 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. Once the Indebtedness
has been paid in full, the remaining Net Proceeds will be applied as provided in the Mortgage. 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.
(C)
If all Indebtedness 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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(D)
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.
SECTION 7.2. CONDEMNATION. (A) To the knowledge of the Company, no condemnation or eminent
domain proceeding has been commenced or threatened against any part of the Project Facility. The
Company shall notify the Agency of the institution of any condemnation proceedings and, within seven
days after inquiry from the Agency, inform the Agency in writing of the status of such proceeding.
(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 or 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)(l) 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 restoration of the Project Facility, and in
the event that the funds from the Net Proceeds of any Condemnation award on deposit with the
Agency provided by the Agency to the Company are not sufficient to pay in full the costs of such
restoration, the Company shall nonetheless complete such restoration 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 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
Condemnation awards so that the Indebtedness shall be prepaid in full. Once the Indebtedness has been
paid in full, the remaining Net Proceeds will be applied as provided in the Mortgage.
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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 Documents shall have occurred and be
continuing, the Company shall have sole control of any Condemnation proceeding with respect to the
Project Facility or any part thereof and may negotiate the settlement of any such proceeding. The Company
shall notify the Agency of the institution of any condemnation proceedings and, within seven days after
inquiry from the Agency, inform the Agency in writing of the status of such proceeding.
(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
FITNESS OF THE PROJECT FACILITY OR ANY PART THEREOF OR AS TO THE SUITABILITY
OF THE PROJECT FACILITY OR ANY PART THEREOF FOR THE COMPANY'S PURPOSES OR
NEEDS. THE COMPANY SHALL ACCEPT TITLE TO THE PROJECT FACILITY "AS IS",
WITHOUT RECOURSE OF ANY NATURE AGAINST THE AGENCY 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 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 loss 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. l(E) hereof,
and (4) all causes of action and attorneys' fees and other expenses incurred in connection with any suits or
actions which may arise as a result of any of the foregoing; provided that any such claims, causes of action, ·
judgments, liabilities, damages, losses, costs or expenses of the Agency are not incurred or do not result
from the intentional wrongdoing of the Agency or any of its members, officers, agents (other than the
Company) or employees. The foregoing indemnities shall 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 rule of comparative or apportioned liability.
(B)
In the event of any claim against the Agency or its members, officers, agents (other than
the Company) or employees 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 amount or
type of damages, compensation or benefits payable by or for the Company or such contractor under
workers' compensation laws, disability benefits laws or other employee benefit laws.
(C)
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
pursuant to this Section 8.2.
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(D)
Notwithstanding any other provisions of this Lease Agreement, the obligations of the
Company pursuant to this Section 8.2 shall remain in full force and effect after 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 matters herein described 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, charges and costs incurred by the Agency, or its officers, members, agents (other than the
Company) or employees, relating thereto.
SECTION 8.3. RIGHT OF ACCESS TO THE PROJECT FACILITY. The Company agrees that the
Agency and its duly authorized agents shall have the right at all reasonable times to enter upon and to
examine and inspect the Project Facility. The Company further agrees that the Agency shall have such
rights of access to the Project Facility as may be reasonably necessary to cause the proper maintenance of
the Project Facility in the event of failure by the Company to perform its obligations hereunder.
SECTION 8.4. COMPANY NOT TO TERMINATE EXISTENCE OR DISPOSE OF ASSETS;
CONDITIONS UNDER WHICH EXCEPTIONS ARE PERMITTED. The Company agrees that, during
the term of this Lease Agreement, it will maintain its existence, will not dissolve or otherwise dispose of
all or substantially all of its assets, and will not consolidate with or merge into another entity, or permit one
or more entities to consolidate with or merge into it, without notice to the Agency and obtaining the 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 10.1 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 consolidate 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 with (1) an opinion of counsel to the
Company as to compliance with item (C) of this Section 8.4 and (2) 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 Default (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
made, in accordance with generally accepted accounting principles, of all business and affairs of the
Company.
(B)
As soon as possible after the end of each fiscal year of the Company, but in any event
within thirty (30) days after such date, the Company shall furnish to the Agency a certificate of an
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Authorized Representative of the Company stating that no Event of Default hereunder has occurred or is
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 or 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 any 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.
(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
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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 June 1, 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 JTP A Referral Entities.
(C)
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, 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
limited to purchases of services and tangible personal property conveyed to the Agency or utilized by the
Agency or by the Company as agent of the Agency as a part of the Project prior to the Completion Date, or
incorporated within the Project Facility prior to the Completion Date. No operating expenses of the 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. It is the intention of the parties hereto that the Company will 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, if the Company claims any sales tax exemption by
virtue of the Agency's involvement in the Project, the Company agrees to annually file and cause any
sub lessee 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 value of all sales and use tax
exemptions claimed by the Company and all contractors, subcontractors, consultants and other agents of
the Company under the authority granted to the Company pursuant to Section 4.l(E) of this Lease
Agreement. Pursuant to Section 874(8) of the Act, the penalty for failure to file the Annual Sales Tax
Report shall be removal of authority to act as agent of the Agency. Additionally, if the Company shall fail
to comply with the requirements of this subsection (B) the Company shall immediately cease to be the agent
of the Agency in connection with the Project. A current sample form of such Annual Sales Tax Report
required 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 from the
New York State Department of Taxation and Finance any updated or revised versions of such Annual Sales
Tax Report.

(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 claims any sales tax exemption by
virtue of the Agency's involvement in the Project, the Company agrees to file within thirty (30) days of the
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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 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, which Thirty-Day Sales Tax Report the Agency will provide to the Company. A current sample
form of such Thirty-Day Sales Tax Report required to be completed by the Company pursuant 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.
(E)
The Company acknowledges, pursuant to Section 875(5) of the Act, the Thirty-Day Sales
Tax Report may not be utilized as the basis to make any purchase exempt from sales tax, and that use of
the Thirty-Day Sales Tax Report in such manner will both (1) subject the Company or any user to civil and
criminal penalties for misuse of a copy of such statement as an exemption certificate or document or for
failure to pay or collect tax as provided in the tax law and (2) be deemed to be under articles twenty-eight
and thirty-seven of the New York State tax law, the issuance of a false or fraudulent exemption certificate
or document with intent to evade tax. The Company or any user is required to utilize a Form ST-123 (a
form of which is attached to the Sales Tax Exemption Letter) to obtain the sales tax exemption.
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 IX
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 whole or in part, without the
prior written consent of the Agency.
SECTION 9.2. MERGER OF THE AGENCY. (A) Nothing contained in this Lease Agreement shall
prevent the consolidation of the Agency with, or merger of the Agency into, or assignment by the Agency
of its rights and interests hereunder to, any other public benefit corporation of the State or political
subdivision thereof which has the legal authority to perform the obligations of the Agency hereunder,
provided that upon any such consolidation, merger or assignment, the due and punctual performance and
observance of all of the agreements and conditions of this Lease Agreement and other Basic Documents to
be kept and performed by 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 and interests under this Lease Agreement shall be assigned.
(B)
As of the date of any such consolidation, merger or assignment, the Agency shall give
notice thereof in reasonable detail 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 inadequate, 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 same
is forthwith replaced with similar items. At the request of the Company, the Agency shall execute and
deliver to the Company all instruments necessary or appropriate to enable the Company to sell or otherwise
dispose of any such item of Property free from the Liens of the Basic Documents. The Company shall pay
all costs and expenses (including counsel fees) incurred in transferring title to and releasing from the Liens
of the Basic Documents any item of Property removed pursuant to this Section 9.3.
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ARTICLEX
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 mean, whenever they are
used in this Lease Agreement, any one or more of the following events:
( 1)
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 thirty
(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.
(3)

The occurrence of an "Event of Default" under any other Basic Document.

(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 is not vacated within thirty (30) days from the date thereof.
(7)
(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 bankruptcy statute, (b) the failure by the
Company within sixty (60) days to lift any execution, garnishment or attachment of such
consequence as will impair the Company's ability to carry out its obligations hereunder, (c) the
commencement of a case under Title 11 of the United States Code against the Company as the
debtor or commencement under any other federal or state bankruptcy statute of a case, action or
proceeding against the Company and continuation of such case, action or proceeding without
dismissal for a period 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 bankruptcy
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 Montgomery
County, 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 1O. l(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 particulars of such force majeure 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 for such
period pursuant to this subsection (B) shall not be deemed an Event of Default under this Section 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.l(H), 5.3, 6.2 and 6.6 hereof, to obtain and continue in full force and effect the insurance required by
Article VI hereof, to provide the indemnity required by Sections 3 .3 and 8.2 hereof and to comply with the
provisions of Sections 2.2(G), 6.6, 8.2, 8.4, 8.5 and 8.7(C) hereof. The term "force majeure" as used herein
shall include acts outside of the control of the Agency and the Company, 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 shall 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
(2)
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 aggregate 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 difference in the rent and other
amounts paid by the lessee pursuant to such lease and the rental payments and other amounts
payable by the Company hereunder, cancel or modify leases, evict tenants, bring or defend any
suits in connection with the possession of the Project Facility in its own name or in the Company's
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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 proper; 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.
(C)
In the event that the Company fails to prepare at the request of the Agency the instruments
described in Section 10.2(A)(3) hereof, the Company agrees that the Agency may prepare or cause to
prepare such instruments. The Company hereby appoints the Agency as its true and lawful agent to execute,
deliver and record all such instruments necessary to provide for the termination of this Lease Agreement
and the conveyance to the Company all the Agency's right, title and interest in and to the Project Facility.
The Company acknowledges that the foregoing appointment is coupled with an interest and is irrevocable.
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
Document now or hereafter existing at law or in equity. No delay or omission to exercise any right or
power accruing upon any default shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right and power may be exercised from time to time and as often as may be deemed
expedient. In order to entitle the Agency to exercise any remedy reserved to it in this Article X, it shall not
be necessary to give any notice, other than such notice 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
enforcement of performance or observance of any obligations or agreements on the part of the Company
herein contained, the Company shall, on demand therefor, pay to the Agency the reasonable fees of such
attorneys and such other expenses so incurred, whether an action is commenced or not.
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.
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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.
OBLIGATION TO SELL AND PURCHASE THE PROJECT FACILITY.
SECTION 11.2.
Contemporaneously with the termination of this Lease Agreement in accordance with Section 5.2 or Section
11.1 hereof, the Agency shall sell and the Company shall purchase all the Agency's right, title and interest
in and to the Project Facility for a purchase price equal to the sum of One Dollar ($1.00), plus payment of
all sums due and payable to the Agency or any other Person pursuant to this Lease Agreement 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 11.2 hereof, the Agency shall, upon the
satisfaction of the conditions set forth in Section 11.1 and Section 11.2 hereof, as appropriate, deliver to the
Company all necessary documents (1) to convey to the Company all the Agency's right, title and interest
in and to the Property being purchased, as such property then exists, subject only to the following: (a) any
Liens or title defects to which title to such Property was subject when conveyed to the Agency, (b) any
Liens created at the request of the Company or to the creation of which the Company consented, (c) any
Permitted Encumbrances, and (d) any Liens resulting from the failure of the Company to perform or observe
any of the agreements on its part contained in this Lease Agreement or arising out of an Event of Default;
and (2) to release and convey to the Company all of the Agency's rights and interest in and to any rights of
action or any net proceeds of insurance settlements or Condemnation awards with respect to the Project
Facility (but not including amounts relating to the Unassigned Rights).
(B)
The termination 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 and
delivery of the Company and the Agency of the Termination of Lease Agreement (an unexecuted copy of
which is attached hereto as Exhibit E and by this reference made a part hereof). The termination of the
Agency's license interest in the Project Facility created pursuant to the License to Agency shall be effected
by the execution and delivery by the Agency to the Company of the Termination of License to 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
all 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 full 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
MISCELLANEOUS

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:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Attention: Pat Oare, Vice President
WITH A COPY TO:
Stockli Slevin LLP
1826 Western A venue
Albany, New York 12203
Attention: Mary Elizabeth Slevin, Esq.
IF TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Attention: Chairman
WITH A COPY TO:
Hodgson Russ LLP
677 Broadway
Albany, New York 12207
Attention: Christopher C. Canada, Esq.
(C)
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, be
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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 shall 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, the Gap Mortgage,
the Assignment of Rents 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 Montgomery County, New York, or in such other office
as may at the time be provided by law as 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 all 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.
SECTION 12.9. TABLE OF CONTENTS AND SECTION HEADINGS NOT CONTROLLING. The
Table of Contents and the headings of the several Sections in this Lease Agreement have been prepared 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 personally hereon or thereon or be subject to any personal liability or accountability based upon or
in respect hereof or thereof or of any transaction contemplated hereby or thereby.
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(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 Montgomery County, New York, and
neither the State of New York nor Montgomery County, New York shall be liable hereon or thereon, and,
further, such obligations and agreements shall not constitute or give rise to a general obligation of the
Agency, but rather shall constitute limited obligations of the Agency payable solely from the revenues of
the Agency derived and to be derived from the 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 elapsed from the date ofreceipt 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 reasonable 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 result 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 result 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 written 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.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY
BY: / ~ ~~
Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY:

- -Patrick
- - -Oare,
- -Member
---------
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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.
'

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:_ _ _ _ _ _ _ _ _ _ _ _ _ __
Authorized Officer

HOLDINGS, LLC
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 10th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon

behalf of which fue individual acted, executed fue i n s ~ ~

Notary Public

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the / {) day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

~
Notary Public

Doreen Rrush
Notmv Public, Siatr of New York
ou'alified in 1\ll);,:,y Cou11ty
./
No. 01BF6id0D4'i
:;:,rt
Commission Expires January 07, 20.f:!-
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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 666 of the 1970 Laws of the State, constituting Section 895-d 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) Montgomery County Industrial Development Agency and its successors and
assigns, and (B) any public benefit corporation or other public corporation resulting from or surviving any
consolidation or merger to which Montgomery County Industrial Development Agency or its successors or
assigns may be a party.
"Annual Sales Tax Report" means a New York State Department of Taxation and Finance Form
ST-340 (Annual Report of Sales and Use Tax Exemptions Claimed by Agent/Project Operator oflndustrial
Development Agency/Authority (IDA)), indicating the value of all sales tax exemptions claimed by the
Company under the authority granted by the Agency pursuant to Section 4.l(E) of the Lease Agreement.
"Applicable Laws" means all statutes, codes, laws, acts, ordinances, orders, judgments, 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 applicable 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 limited 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 March 10, 2022,
authorizing and directing the undertaking and completion of the Project and the execution and delivery of
the Basic Documents to which the Agency is a party.
"Assignment of Rents" means the assignment of rents and leases dated as of March 15, 2022 from
the Agency and the Company to the Lender.
"Authorized Representative" means (A) with respect to the Agency, its Chairman or ViceChairman, or such other Person or Persons at the time designated to act on behalf of the Agency by written
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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.
"Basic Documents" means the Conveyance Documents, the Lease Agreement, the Uniform Agency
Project Agreement, the Payment in Lieu of Tax Agreement, the Section 875 GML Recapture 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 the Town of Glen, Montgomery County,
New York are not required or authorized to remain closed and on 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 Peters Properties Holdings, 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 occur of (A) December 31, 2023 or (B) such date as shall
be certified by the Company to the Agency as the date of completion of the Project pursuant to Section 4.2
of the Lease 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 the 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.
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"Equipment" means all equipment, fixtures, machines, building materials and items of personal
property and all appurtenances intended to be acquired in connection with the completion of the Project
prior to the Completion Date with the proceeds of any payment made by the Company pursuant to Section
4.l(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 thereof.
"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. l(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" shall have the meaning assigned to such term in the fifth recital clause to
the Lease Agreement.
"Gap Mortgage" means the mortgage dated as of March 15, 2022 from the Company and the
Agency to the Lender to secure a gap note.
"Governmental Authority" means the United States of America, the State, any other state and any
political subdivision thereof, and any agency, 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 U.S.C. Sections 9601, et seq.), the
Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801, et seq.), the Resource
Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.), Articles 15 or 27 of the
State Environmental Conservation Law, or in the regulations adopted and publications promulgated
pursuant thereto, or any other Federal, state or local environmental law, ordinance, rule or regulation.
"Indebtedness" means ( 1) the monetary obligations of the Company to the Agency and its
members, officers, agents, servants and employees under the Lease Agreement and the other Basic
Documents, (2) the monetary obligations of the Company to the Affected Tax Jurisdictions under the
Payment in Lieu of Tax Agreement and the other Basic Documents, and (3) all interest accrued and accruing
on any of the foregoing.
"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.
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"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 March 1, 2022 by and between the
Agency, 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 Land" means the portion of the Land leased by the Company to the Agency pursuant to
the Lease to Agency, all as more particularly described in Exhibit A attached to the Lease to Agency.
"Leased Premises" means the Property leased to the Agency pursuant to the Lease to Agency.
"Lender" means Community Bank, National Association and its successors and assigns as holder
of the Mortgage.
"License to Agency" means the license agreement dated as of March 1, 2022 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 Land" means the portion of the Land not included in the Leased Land and licensed by
the Company to the Agency pursuant to the License Agreement, all as more particularly described in Exhibit
A attached to the License Agreement.
"Licensed Premises" means the Land and all improvements now or hereinafter located on the
Licensed Land.
"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, easements, 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 $2,625,000.00 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 Loan.
"Mortgage" means the mortgage dated as of March 15, 2022 from the Comp1J.ny and the Agency to
the Lender to secure advances of up to $2,625,000.00 under the Loan.
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"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.
"Original Company" means DAIM Logistics Inc.
"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement dated as of
March 1, 2022 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
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, (F) the Gap Mortgage and (G) 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 (Industrial Development Agencies - Application for Real Property Tax Exemption) 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.
"Section 875 GML Recapture Agreement" means the recapture agreement dated as of March 1,
2022 by and between the Company and the Agency, required by the Act, regarding the recovery or recapture
of certain sales and use taxes constituting a part of the Financial Assistance relating to the Project, as said
recapture agreement may be amended or supplemented from time to time.
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"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.
"Thirty-Day Sales Tax Report" means a New York State Department of Taxation and Finance Form
ST-60 (IDA Appointment of Project Operator or Agent) notifying the New York State Department of
Taxation and Finance that the Agency has appointed the Company to act as agent of the Agency pursuant
to Section 4.l(E) of the Lease Agreement.
"Unassigned Rights" means (A) the rights of the Agency granted pursuant to Sections 2.2, 3.2, 3.3,
4.l(B), 4.l(D), 4.l(E)(2), 4.l(F), 4.l(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, 8.1, 8.2,
8.3, 8.4, 8.5, 8.6, 8.7, 8.8, 8.9, 9.1, 9.3, 11.1, 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,
(D) the payments due from the Company pursuant to the Section 875 GML Recapture Agreement, and (E)
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 March 1, 2022 by
and between the Company, as landlord, and the Agency, as tenant, pursuant to which the Company has
conveyed a leasehold interest in the Premises to the Agency, as said lease to agency may be amended or
supplemented from time to time.
"Uniform Agency Project Agreement" means the uniform agency project agreement dated as of
March 1, 2022 by and between the Agency and the Company, pursuant to which the Agency has agreed to
grant certain Financial Assistance to the Company, subject to certain conditions, as such agreement may be
amended or supplemented from time to time.
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EXHIBIT A
DESCRIPTION OF THE LAND
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 March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery 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 the Company and located in the Glen
Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York
(the "Licensed Land") created by a certain license agreement dated as of March 1, 2022 (the "License to
Agency") between Peters Properties Holdings, LLC (the "Company"), as licensor, and Montgomery County
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 Glen, Montgomery County, New York, bounded and described as follows:

- SEE ATTACHED-
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Title Insurance Commitment
Schedule A-I

Tttle No.: NY-6536-L TS

ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71°-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This Commitment is valid only if all applicable Schewles are attached.
ORT Form 4308 NY Al
SchedUe A-I
ALTA Commttmen! for Tille lnsLrarce 6106

Pages
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EXHIBITB
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 hereinafter defined Lease Agreement) in
connection with the acquisition, construction and installation of the Peters Properties Holdings, LLC Project
(the "Project") of Montgomery County Industrial Development Agency (the "Agency") located on the real
property described on Exhibit A hereto (the "Land"), said Project to be acquired, constructed and iQ.stalled
by Peters Properties Holdings, LLC (the "Company") as agent of the Agency pursuant to a lease agreement
dated as of March 1, 2022 (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:
(1)
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)

The following items of specific machinery:
Warehouse racking and fork lifts; and

(3)
Together with any and all 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.
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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 MONTGOMERY COUNTY 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 9 Park Street, Fonda, New York (the
"Agency"), and PETERS PROPERTIES HOLDINGS, 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
128 Park Drive, Fultonville, New York (the "Company").
WITNESSETH:
WHEREAS, the Company and the Agency entered into a certain lease to agency dated as of March
1, 2022 (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 agreement dated as of March 1, 2022 (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 Lease to Agency by and between the Agency and the Company was recorded on
_ _ _ _ _ _ _, ___ in the _ _ _ _ _ County Clerk's Office in Book _ _ _ _ of Deeds at
Page _ _ _ _ _ _ and Instrument Number _ _ _ _; and
WHEREAS, the conditions set forth in Section 11.1 and Section 11.2 of the Lease Agreement, as
appropriate, have been satisfied on or before the date hereof; and
WHEREAS, this termination may be executed in counterparts, it being understood that all such
counterparts, taken together, shall constitute one and the same agreement.
NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00), receipt and sufficiency
of which is acknowledged, it is hereby agreed that the Lease to Agency is 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 shall 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 construed, as a waiver or alteration by
the Agency or the Company of the provisions of Section 12.8 of the Lease Agreement.
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.
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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.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

--------------Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY: _ _ _ _ _ _ _ _ _ _ _ _ _ __
Authorized Officer
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.
)

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 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 individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.
)

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 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 individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
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EXHIBIT A
DESCRIPTION OF THE LEASED LAND
A leasehold interest created by a certain lease to agency dated as of March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery County, New York, bounded and described as follows:

- SEE ATTACHED -
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Title Insurance Commitment
Schedule A-1
Tnle No.: NY-6536-LTS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of216.93 feet to a point,
4. North 71 °-39'-16" East, a distance of 65.00 feetto a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This CommHmeri is valid only if all applicable Schedules are attached.
ORT Form 4308 NY Al
Schedue A~
Al TA Com mH men! for rnle lnsllarce 6/06

Pages
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EXHIBITD
FORM OF BILL OF SALE TO COMPANY

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York having an office for the transaction of business located at 9 Park
Street, Fonda, New York (the "Grantor"), for the consideration of One Dollar ($1.00), cash in hand paid,
and other good and valuable consideration received by the Grantor from PETERS PROPERTIES
HOLDINGS, 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 128 Park Drive, Fultonville, 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 materials, 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 located on a parcel of land (the
"Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen,
Montgomery County, 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 _ _ _ _ _ __

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY: - - - - - - - - - - - - - -

Authorized Officer
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.
)

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 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 individual, or the person upon behalf of which the individual 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 March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery 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 the Company and located in the Glen
Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York
(the "Licensed Land") created by a certain license agreement dated as of March 1, 2022 (the "License to
Agency") between Peters Properties Holdings, LLC (the "Company"), as licensor, and Montgomery County
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 Glen, Montgomery County, New York, bounded and described as follows:

- SEE ATTACHED-
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Title Insurance Commitment
Schedule A-I
Tttle No.: NY-6536-L TS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feel to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01 '-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of216.93 feet lo a point,
4. North 71°-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.

END OF SCHEDULE A

This Commttmert is valid only if all applicable Scheckdes are attached.
ORT Form 4308 NY Al

Schedue Aa
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EXHIBITB
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 hereinafter defined Lease Agreement) in
connection with the acquisition, construction and installation of the Peters Properties Holdings, LLC Project
(the "Project") of Montgomery County Industrial 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 Peters Properties Holdings, LLC (the "Company") as agent of the Agency pursuant to a lease agreement
dated as of March 1, 2022 (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:
(1)
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)

The following items of specific machinery:
Warehouse racking and fork lifts; and

(3)
Together with any and all 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.
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EXHIBITE
FORM OF TERMINATION OF LEASE AGREEMENT
WHEREAS, Peters Properties Holdings, LLC (the "Company"), as tenant, and Montgomery
County Industrial Development Agency (the "Agency"), as landlord, entered into a lease agreement dated
as of March 1, 2022 (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, 203 8 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 Lease Agreement by and between the Agency and the Company was recorded on
_ _ _ _ _ _ _, ___ in the _ _ _ _ _ County Clerk's Office in Book _ _ _ _ of Deeds at
Page _ _ _ _ _ _ and Instrument Number _ _ _ _ ; and
WHEREAS, the Company and the Agency now desires to evidence the termination of the Lease
Agreement; and
WHEREAS, this termination may be executed in counterparts, it being understood that all such
counterparts, taken together, shall constitute one and the same 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 shall 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 construed, as a waiver or
alteration by the Agency or the Company 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 _ _ day of _ _ _ _ _~

PETERS PROPERTIES HOLDINGS, LLC

BY:- - - - - - - - - - - - - - - Authorized Officer

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:- - - - - - - - - - - - - - - Authorized Officer
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.
)

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 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 individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.
)

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 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 individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
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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 MONTGOMERY COUNTY 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 9 Park Street, Fonda, New York (the
"Agency"), and PETERS PROPERTIES HOLDINGS, 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
128 Park Drive, Fultonville, New York (the "Company").
WITNESSETH:
WHEREAS, the Company, as licensor, and the Agency, as licensee, entered into a license
agreement dated as of March 1, 2022 (the "License to Agency") pursuant to which the Agency was granted
the right to enter into certain real property of the Company for the purpose of undertaking and completing
the Project (as defined in the License to Agency); and
WHEREAS, the License to Agency by and between the Agency and the Company was recorded
on _ _ _ _ _ _ _, ___ in the _ _ _ _ _ County Clerk's Office in Book _ _ _ _ of Deeds
at Page
and Instrument Number _ _ _ _; and
WHEREAS, pursuant to Section 11.3 of a certain lease agreement dated as of March 1, 2022 (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 11.2 of the Lease Agreement, as
appropriate, have been satisfied on or before the date hereof; and
WHEREAS, this termination may be executed in counterpart, it being understood that all such
counterparts, taken together, shall constitute one and the same agreement.
NOW, THEREFORE, it is hereby agreed that the License to Agency is 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 shall 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 construed, as a waiver or
alteration by the Agency or the Company of the provisions of Section 12.8 of the Lease Agreement.
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IN WITNESS WHEREOF, the Company and the Agency have caused this Termination of License
to Agency to be executed and delivered by their respective duly authorized officers, and to be dated as of
the _ _ day of _ _ _ _ _ , 20_.
PETERS PROPERTIES HOLDINGS, LLC

BY:- - - - - - - - - - - - - - - Authorized Officer

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY: ________________
Authorized Officer
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.
)

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 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 individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.
)

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 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 individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public
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EXHIBITG
INITIAL EMPLOYMENT PLAN

I COMPANY NAME:
, ADDRESS:
BUSINESS TYPE:
CONTACT PERSON:
TELEPHONE NUMBER

Please complete the following chart describing your projected employment plan following receipt
of financial assistance (the "Financial Assistance") from Montgomery County Industrial Development
Agency (the "Agency"):
Current and
Planned Full
Time
Occupations in
Company

Current
Number of
Full Time
Jobs Per
Occupation

Estimated
Hiring Dates

Will any
special
recruitment
or training
be required?
Yes/No.

Estimated Number of Full Time Jobs
After Completion of the Project
1 year

2 year

3 year

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 _ _ _ _ _ _ _ _ _ _ _ _ _ __
In the event that the Company receives any Financial Assistance from the Agency, we agree to
schedule a meeting with ______ (insert name of local New York State Job Service Superintendent)
G-1
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and _ _ _ _ _ _ (insert name of representative of the Agency's area under the Federal Job Training
Partnership Act) prior to the hiring of any employees 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:
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EXHIBITH
FORM OF ANNUAL EMPLOYMENT REPORT
EMPLOYMENT PLAN STATUS REPORT

COMPANY NAME: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
ADDRESS: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
TYPE OF BUSINESS: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
CONTACT PERSON: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
TELEPHONE NUMBER: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
Number
Filled

Occupation

Number of
New Jobs

Number
Listed 11

1With

Job Service
Division
Applicants

Job Training
Partnership Act
eligible persons

local Jobs Service Division and local service delivery office created pursuant to the Job Training
Partnership Act.
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EXIDBIT I
FORM OF SALES TAX EXEMPTION LETTER

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
9 Park Street
Fonda, New York 12068
March 15, 2022
To Whom It May Concern:
Re:

New York State Sales or Use Tax Exemption
Montgomery County Industrial Development Agency
Peters Properties Holdings, LLC Project

Pursuant to TSB-M-87(7) issued by the New York State Department of Taxation and Finance on April 1,
1987, as modified by TSB-M-14(1.l)S issued by the New York State Department of Taxation and Finance
on February 12, 2014 (collectively, the "Policy Statement"), Peters Properties Holdings, LLC (the
"Company") has requested a letter from Montgomery County 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 666 of the 1970 Laws of New York, as amended,
constituting Section 895-d 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 in
the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery 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)(l) the acquisition of
an interest in an 8.13 acre parcel of land located in the Glen Canal View Business Park, referred to as Lot
3A, in the Town of Glen, Montgomery County, New York (the "Land"), (2) the construction of an
approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and installation
of certain machinery and equipment therein and thereon (the "Equipment") (the Land, the Facility and the
Equipment hereinafter collectively referred to as the "Project Facility"), all of the foregoing to be owned
by the Company and used for warehousing space for the Company's operations and to be leased by the
Company to other commercial and industrial users for warehousing space; (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 March 1, 2022 (the "Lease
Agreement") by and between the Agency and the Company. Please be advised that on or about March 15,
2022, 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.
Pursuant to the Lease Agreement, 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,
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reconstruct or install the Project as provided in the IDA Agent or Project Operator Exempt Purchase
Certificate ("Form ST-123"), a current form of which is attached hereto as Exhibit A.
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., "Peters Properties Holdings, LLC, as agent for
Montgomery County Industrial Development Agency"). In addition, the following procedures should be
observed:
1.
The Company, as agent of the Agency, must complete Form ST-123 and provide same to
vendor, with a copy to the Agency.

2.

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

3.
Payment should be made by the Company acting as agent, directly to the vendor from a
requisition from a special project fund of the payor.
4.
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 installation.
A contractor or subcontractor not appointed as agent or project operator of the Agency must present
suppliers with Form ST-120.1, Contractor Exempt Purchase Certificate, when making purchases that are
ordinarily exempt from tax in accordance with Tax Law sections 1115(a)(15) and 1115(a)(16).
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 Agency.
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.
Pursuant to Section 875(5) of the Act, the Company may not utilize the Thirty-Day Sales Tax Report as the
basis to make any purchase exempt from sales tax, and that use of the Thirty-Day Sales Tax Report in such
manner will both (A) subject the Company to civil and criminal penalties for misuse of a copy of such
statement as an exemption certificate or document or for failure to pay or collect tax as provided in the tax
law and (B) be deemed to be, under articles twenty-eight and thirty-seven of the New York State tax law,
the issuance of a false or fraudulent exemption certificate or document with intent to evade tax. The
Company is required to utilize Form ST-123 to obtain the sales tax exemption.
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 STA TE SALES
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AND USE 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 Agency 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 Yark State Tax Law Section 1132(c)( l ), 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.
THIS LETTER SHALL BE IN EFFECT UNTIL DECEMBER 31, 2023.
In the event you have any questions with respect to the above, please do not hesitate to call Kenneth F.
Rose, Chief Executive Officer of the Agency, at 518-853-8834.
Very truly yours,
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
Authorized Officer
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EXHIBIT A
IDA AGENT OR PROJECT OPERATOR
EXEMPT PURCHASE CERTIFICATE
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New York State Department of Taxation and Finance

ST-123

New York State Sales and Use Tax

(7/14)

IDA Agent or Project Operator
Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

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

Name of agent or project operator

Street address

Street address

City, town. or village

ZIP code

State

City. town, or village

ZIP code

State

Agent or project operator sates tax ID number (see instructions)

Mark an Xin one:

D

Single-purchase certificate

D Blanket-purchase certificate (valid only for the project listed below)

To the seller:
You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

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

IIDA project number '""" osc

Name of project

numbe,J

Street address of project site

I

IState

City, town, or village

Enter the date that you were appointed agent or
project operator (mmtddlyy) ........•...••..........•..

I

I

ZIP code

I~t:~~:~~dd:;:::~~t. ~'. :.~!~~'. .~:.~'.~~~. .

I

I

Exempt purchases
(Mark an X in boxes that apply)

D

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

D
D

B. Certain utility services (gas, propane in containers of 100 pounds or more, electricity, refrigeration, or steam)
used to complete the project, but not to operate the completed project
C. Motor vehicle or tangible personal property installed in a qualifying motor vehicle

Cortification: I certify that the above statements are true, complete, and correct. and lhat no material information has been omitted. I make these
statements and issue this exemption certificate wilh the knowledge that this document provides evidence that slate and local sales or use taxes do not
apply to a transaction or transactions for which I tendered this document and that willfully issuing this document with the intent to evade any such tax
may collstitute a felony or other crime under New York State Law. punisl1able by a substantial fine and a possible jail senlence. I understand that this
document is required to be filed with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
deemed a document required to be filed with the Tax Department for the purpose of prosecution of offenses. I also understand that the Tax Department
is authorized to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

I

Signature of purchaser or purchaser's representative (Include title and mratronshipJ

Date

Type or p,int the name, lille, and relationship that appear in the signalure box
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Instructions
To the purchaser

Misuse of this certificate

You may use Form ST-123 if you:
have been appointed as an agent or project operator by an industrial
development agency (IDA) and
the purchases qualify for exemption from sales and use lax as
described in the IDA contract.

Misuse of this exemption certificate may subject you to serious clVil and
criminal sanctions in addition to the payment of any tax and interest due.
These include:
A penalty equal to 100% of the tax due;
A $50 penalty for each fraudulent exemption certificate issued;
Criminal felony prosecution, punishable by a substantial fine and a
possible jail sentence; and
Revocation of your Certificate of Authority, if you are required to
be registered as a vendor. See TSB-M-09(17)S, Amendments that
Encourage Compliance with the Tax Law and Enhance the Tax
Department's Enforcement Ability, for more information.

You may use Form ST-123 as a single-purchase certificate or as a
blanket certificate covering lhe first and subsequent purchases qualifying
for the project listed.
Agent or project operator sales tax ID number - If you are registered
with the Tax Department for sales tax purposes, you must enter your
sales tax idenlilication number on this certificate. If you are not required
to be registered, enter NIA.

To the seller
When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all e11tries
completed lo establish the right to the exemption. You must identify the
project on each bill and invoice for such purchases and indicate on the
bill or invoice that the IDA or agent or project operator of the IDA was the
purchaser.

Industrial development agencies and authorities (IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing, encouraging,
and assisting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

As a New York State registered vendor, you may accept an exemption
certificate in lieu of collecting tax and be protected from liability for the
tax if the certificate is valid. The certificate will be considered valid if it is:
accepted in good faith;
• in your possession within 90 days of the transaction; and
• properly completed (all required entries were made).

IDAs are exempt from the payment of sales and use tax on their
purchases, in accordance with Tax Law section 1116(a)(1 ). However,
IDAs do not normally make direct purchases for projects. Commonly,
IDAs instead appoint a business enterprise or developer, contractor, or
subcontractor as its agent or project operator. Such purchases made by
the agent or project operator, acting within the authority granted by the
IDA, are deemed to be made by the IDA and therefore exempt from tax.
Example 1: /DA agreement with its agent or project opetator
states that contractor X may make all purchases of materials and
equipment necessary for completion of the project, as agent for
the /DA. Controctor X rents a baekhoe and a bulldozer for site
preparation, purchases concrete and lumber to constrvct a building,
and purchases machinery to be installed in the building. All these
purchases by contractor X as agent of the /DA are exempt from tax.
Example 2: /DA agreement with ifs agent or project operator stales
that contractor X may make all purchases of materials and equipment
to be incorporated into the project, as agent for the /DA. Contractor X
makes the same purchases as in Example 1. Since the concrete,
lumber, and machinery will actually be incorporated info the project,
contractor X may purchase these items exempt from tax. However,
ren/a/ offhe backhoe and bulldozer is not exempt since these
transactions are normally taxable and the /DA agreement does not
authorize contractor X to make such rentals as agent of the /DA.

An exemption certificate is accepted in good fatth when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exercise reasonable ordinary due care. If you do not receive
a properly completed certificate within 90 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.
You must also maintain a method of associating an invoice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this certificate at least
three years after the due date of your sales tax return to which it relates,
or the date the return was filed, if later.
Privacy notification

New York State Law requires all government agencies that maintain
a system of records to provido notification of the legal authority for
any request, the principal purpose(s) for which the information is to be
collected. and where it will be maintained. To view this information, visit
our Web site, or, if you do not have Internet access, call and request
Publication 54, Privacy Notification. See Need help? for the Web
address and telephone number.

A contractor or subcontractor not appointed as agent or project operator
of an IDAmusl present suppliers with Form ST-120 1, Contractor
Exempt Purchase Certificate, when making purchases that are ordinarily
exempt from tax in accordance with Tax Law sections 1115(a)(15) and
1115(a)(16). For more information, see Form ST-120.1.

Need help?

Exempt purchases

Visit our Web site at www.tax.ny.gov
• get information and manage your taxes online
• check for new online services and features

To qualify, the purchases must be made within the authority granted by
the IDA and used to complete the project (not to operate the completed
project).
A. Mark box A to indicate you are purchasing tangible personal property
and services (other than utility services and motor vehicles or
tangible personal property installed in a qualifying motor vehicle)
exempt from tax.
B. Mark box B to indicate you are purchasing certain consumer utility
services used in completing the project exempt from tax. This
includes gas, electricity, refrigeration, and steam; and gas, electric,
refrigeration, and steam services.
C. Mark box C to indicate you are purchasing a motor vehicle or tangible
personal property related to a qualifying motor vehicle exempt from
tax.
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Sales Tax Information Center:

(518) 485-2889

To order forms and publications:

(518) 457-5431

Text Telephone (TTY) Hotline
(for persons with hearing and
speech disabilities using a TTY):

(518) 485-5082

EXHIBIT J
FORM OF ANNUAL SALES TAX REPORT

4

w

RK
I\TE

Department of Taxation and Finance

ST-340

Annual Report of Sales and Use
Tax Exemptions Claimed by
Agent/Project Operator of Industrial
Development Agency/Authority (IDA)

(1/18)

For period ending December 31, _ _ _ (enteryearJ
Project information
Name ol lDA agenUproject operator

Employer Identification number (EIN)

Street address

Telephone number

City

(
State

)

ZIP code

I

NarneollDA

I

IDA project number

Name of project

Street address of project site
City

Stale

ZIP code

I

Date project began

Completion date of project
Actual

Total sales and use tax exemptions (actual tax savings; not total purchases) ................................................

D

Expected

1$

Representative information (not required)
liUe

AuthoriZed representative, If any

S1reel address

Telephone number

City

(
Slate

)
ZIP code

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

I

TIiie of person signing

Print name of officer, employee, or authorized representative

I

Sf~nature

Date

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

Mail completed report to:
NYS TAX DEPARTMENT
IDAUNIT
WA HARRIMAN CAMPUS
ALBANY NY 12227-0866

If not using U.S. Mail, see Publication 55, Designated Private Delivery SeNices.
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ST-340 (1/18)

Instructions
General information

must file a separate report for each project, even if authorized by the
same IDA.

Who must file
The General Municipal Law (GML) and the Public Authorities
Law require the agent/project operator (also known as the project
occupant) of an Industrial Development Agency or Authority (IDA)
to file an annual report with the Tax Department. The agent/project
operator required to file this report is the person directly appointed
by the IDA to act for and to represent the IDA for the project. The
agent/project operator is ordinarily the one for whom the IDA project
was created.

Date project began: Enter the date the project started (this means
the earliest of the date of any bond or inducement resolution, the
execution of any lease, or any bond issuance). Include month, day,
and year.
Completion date of project: Enter the date installation, lease, or
rental of property (for example, machinery or computers) on the
project ended, or the date the project Is expected to be completed.
Mark an X in the appropriate box to indicate if the date entered is
actual or expected.

There is usually only one agent/project operator directly appointed
by the IDA for an IDA project. However, if the IDA directly appoints
multiple agents/project operators, each agent/project operator must
file this form (unless they are related corporations).

Total sales and use tax exemptions: Enter the total amount of
New York State and local sales and use taxes exempted during the
reporting period as a result of the project's receipt of IDA financial
assistance (if none, enter OJ. This includes exemptions obtained at
the time of purchase, as well as through a refund or credit of tax
paid. Include the sales and use taxes exempted on purchases of
property or services incorporated into or used on the exempt project:
This includes the taxes exempted on purchases made by or on
behalf of the agent/project operator, the general contractor for the
project, and any subcontractors, consultants, or others. Do not enter
total purchases.

Only the agent/project operators directly appointed by the IDA
must file Form ST-340. Contractors, subcontractors, consultants,
or agents appointed by the agent/project operators should not
themselves file Form ST-340. However, the agent/project operators
must include on Form ST-340 information obtained from such
contractors, subcontractors, consultants, and agents, as described
below.

What you must report
The report must show the total value of all state and local sales
and use taxes exempted during the calendar year, as a result of
the project's designation as an IDA project. This includes:

Representative information
If applicable, enter the name, address, tiUe (for example, attorney or
accountant), and telephone number of the Individual you authorize
to submit this report. This section is not required.

the value of the exemptions the agent/project operator (you)
obtained; and

Certification

the value of the exemptions obtained by your contractors,
subcontractors, consultants, and others, whether or not appointed
as agents of the IDA.

Enter the name and title of the person signing on your behalf (for
example, the IDA agent/project operator's officer, employee, or other
authorized representative). Your officer, employee, or authorized
representative must sign and date the report.

Include only the total combined exemptions obtained by the above
people. A breakdown of the total is not required. However, since the
report must include the value of the exemptions they obtained, you
must keep records of the amounts others report to you.

Mail completed report to:

NYS TAX DEPARTMENT
tDAUNIT
WA HARRIMAN CAMPUS
ALBANY NY 12227-0866

You must make it clear to the contractors, subcontractors,
consultants, and others that they must keep accurate tax information
and have it available, so that you can comply with the annual
reporting requirements.

If not using U.S. Mail, see Publication 55, Designated Private

Delivery SeNices.

Do not include on this report the amount of any sales and use tax
exemptions from other provisions of the Tax Law (for example,
manufacturer"s production equipment exemption, research and
development exemption, or contractor's exemption for tangible
personal property incorporated into a project of an exempt
organization}.

Need help?

I;)

When the report is due
You must file Form ST-340 on a calendar-year basis. It is due by the
last day of February of the following year. The reporting requirement
applies to IDA projects started on or after July 21, 1993.

Visit our website at www.tax.ny.gov
• get information and manage your taxes online
• check for new online services and features

Telephone assistance
Sales Tax Information Center:

Project information

To order forms and publications:

At the top of the form, identify the reporting period by entering the
year in the space provided. If an address is required, always include
the ZIP code.

Text Telephone (TTY) or TDD
equipment users

Name of IDA agent/project operator: Enter your name, address,
employer identification number (EIN). and telephone number.

518-457-5431
Dial 7-1-1 for the
New York Relay Service

Privacy notification
New York State Law requires all government agencies that maintain
a system of records to provide notification of the legal authority
for any request for personal information, the principal purpose(s)
for which the information is to be collected, and where it will be
maintained. To view this information, visit our website, or, if you do
not have Internet access, call and request Publication 54, Privacy
Notification. See Need help? for the Web address and telephone
number.

Name of IDA and IDA project number: Enter the name and
address of the IDA. If more than one IDA is involved in a particular
project, you must file a separate report for the tax exemptions
attributable to each IDA. Also enter the ID project number.
Name of project: Enter the name of the project and the address
of the project site. If you are involved in more than one project, you
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518-485-2889

EXHIBITK
FORM OF THIRTY-DAY SALES TAX REPORT

4

w

RK
ATE

Department of Taxation and Finance

ST-60

IDA Appointment of Project
Operator or Agent

(1/18)

For Sales Tax Purposes

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

For IDA use only

IDA information
NameoflDA

IDA project number (use OSC numbering system for projects after 1998)

Street address

Telephone number

(
City

State

Project operator or agent information
Name of IDA project operator or agent

ZIP code

)

Email address (optional)

I

Mark an X In the box Wdireclly D
appointed by the IDA:

Street address

Telephone number

City

'

State

ZIP code

State

ZIP code

I

Employer Identification or Social Security number

I

Primary operator or agent?

)

YesD

NoD

Email address (optiona~

Project information
Name of project
Street address of project site
City

I

Email address (optiona~

Purpose of project

Description of goods and services intended to be exempted from New York State and local sales and use taxes

Date project operator or

agent appointed (mmddyy)

I

.I

Date project operator or
agent status ends (mmddyy)

Estimated value of goods and services that will be

exempt from New York State and local sales and use tax:

Mari< an X in the box if this is an extension to
an original project:

I

Estimated value of New York State and local sales and
use tax exemption provided:

•

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

I

PrinttiUe

I

Signature

Date
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I

(elephon) number

EXHIBITL
POST COMPLETION PROJECT COST AFFIDAVIT

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)SS:
)

I, the undersigned, an Authorized Officer of Peters Properties Holdings, LLC (the "Company"), do
hereby depose and state as follows:
Montgomery County Industrial Development Agency (the "Agency") may rely on the
contents of this Affidavit in connection with its review of the completion by the Company of the Project,
consisting of (A) (I) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Company and used for warehousing space for the
Company's operations and to be leased by the Company to other commercial and industrial users for
warehousing space; (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 (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 March 1, 2022 (the "Lease Agreement") by and between the Company and the
Agency.
1.

2.
In January, 2022, DAIM Logistics Inc. (the "Original Company"), delivered an application
(the "Application") to the Agency for consideration of the Project.
3.

The acquisition, reconstruction, and installation of the Project is complete.

4.
Except for the change in Company, the scope of the Project has not otherwise varied
significantly from the description published in the Notice of Public Hearing attached hereto as Schedule A.
5.

The total Project Costs, as of the date of this Affidavit, is equal to$_ _ _ __

6.
There has been no other significant change or variation in the Project from the information
contained in the Application, except as set forth on Schedule B attached hereto and made a part hereof.
[Remainder of page left blank intentionally]
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IN WITNESS WHEREOF, the undersigned has set forth their hand as of the _ _ day of
_____,20_

BY:

---------------Authorized Officer

Sworn to before me this _
of _ _ _ _,. 20_.

day

Notary Public
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SCHEDULE A

NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO
Notice is hereby given that a public hearing pursuant to Section 859-a(2) of the General Municipal
Law of the State of New York (the "Act") will be held by the Montgomery County Industrial Development
Agency (the "Agency") on the 101h day of February, 2022 at 1:00 o'clock p.m., local time, at the Town of
Glen Town offices located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County,
New York in connection with the following matters:
DAIM Logistics Inc., a business corporation organized and existing under the laws of the State of
New York (the "Company"), submitted an application (the "Application") to the Agency, a copy ofwhich
Application is on file at the office of the Agency, which Application requested that the Agency consider
unde1taking a project (the "Project") for the benefit of the Company, said Project consisting of the
following: (A) (1) the acquisition of an interest in a portion of an approximately 8.13 acre parcel of land
located on Park Drive (tax map number 52.-4-3.12) in the Glen Canal View Business Park, referred to as
Lot 3A, in the Town of Glen, Montgomery County, New York (the "Land"), (2) the construction on the
Land of an approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of certain machinery and equipment therein and thereon (the "Equipment") (the Land, the
Facility and the Equipment hereinafter collectively referred to as the "Project Facility"), all of the foregoing
to be owned by the Company and used for warehousing space for the Company's operations and to be
leased by the Company to other commercial and industrial users for warehousing space; (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 ce1tain sales and use taxes, real prope1ty taxes, real estate
transfer taxes and mortgage recording taxes (collectively, the "Financial Assistance"); 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 upon by the Agency.
The Agency is considering whether (A) to undertake the Project, and (B) to provide certain
exemptions from taxation with respect to the Project, including (I) exemption from mortgage recording
taxes with respect to any documents, if any, recorded by the Agency with respect to the Prnject in the office
of the County Clerk of Montgomery County, New York or elsewhere, (2) exemption from deed transfer
taxes on any real estate transfers, if any, with respect to the Project, (3) exemption from sales taxes relating
to the acquisition, construction, renovation and installation of the Project Facility, and (4) in the event that
the Project Facility would be subject to real property taxation if owned by the Company but shall be deemed
exempt from real prope1ty taxation due to the involvement of the Agency therewith, exemption from real
prope1ty taxes (but not including special assessments and special ad valorem levies), if any, with respect to
the Project Facility, subject to the obligation of the Company to make payments in lieu of taxes with respect
to the Project Facility. If any portion of the Financial Assistance to be granted by the Agency with respect
to the Project is not consistent with the Agency's uniform tax exemption policy, the Agency will follow the
procedures for deviation from such policy set forth in Section 874(4) of the Act prior to granting such
p01tion of the Financial Assistance.
If the Agency determines to prnceed with the Project, the Project Facility will be acquired,
constrncted, reconstructed and installed by the Agency and will be leased (with an obligation to purchase)
or sold by the Agency to the Company or its designee pursuant to a prnject agreement (the "Agreement")
requiring that the Company or its designee make certain payments to the Agency.
The Agency has not yet made a determination pursuant to Article 8 of the Environmental
· Conservation Law (the "SEQR Act") regarding the potential environmental impact of the Prnject.
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The Agency will at said time and place hear all persons with views on either the location and nature
of the proposed Project, or the Financial Assistance being contemplated by the Agency in connection with
the proposed Project. A copy of the Application filed by the Company with the Agency with respect to the
Project, including an analysis of the costs and benefits of the Project, is available for public inspection
during business hours at the offices of the Agency. A transcript or summary report of the hearing will be
made available to the members of the Agency.
Additional information can be obtained from, and written comments may be addressed to: Kenneth
F. Rose, Chief Executive Officer, Montgomery County Industrial Development Agency, Old County
Courthouse, 9 Park Street, Fonda, New York 12068; Telephone: (518) 853-8334.
Dated: January 20, 2022.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

- -Kenneth
- - -F.-Rose,
- -Chief
- -Executive
- - - -Officer
----

-2-
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CLOSING ITEM NO.: A-6

MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY

AND

PETERS PROPERTIES HOLDINGS, LLC

MEMORANDUM OF LEASE AGREEMENT

DATED AS OF MARCH 1, 2022

THIS
DOCUMENT
IS
INTENDED
TO
CONSTITUTE
A
MEMORANDUM OF LEASE OF REAL ESTATE, AND IS INTENDED
TO BE RECORDED IN LIEU OF SUCH LEASE, IN ACCORDANCE
WITH THE PROVISIONS OF SECTION 294 OF THE NEW YORK REAL
PROPERTY LAW.

012178.00089 Business 22173123v2

MEMORANDUM OF LEASE AGREEMENT

The undersigned, MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a
public benefit corporation organized and existing under the laws of the State of New York (the "State")
having an office for the transaction of business located at 9 Park Street, Fonda, New York (the "Agency"),
and PETERS PROPERTIES HOLDINGS, LLC, a limited liability company organized and existing under
the laws of the State ofNew York having an office for the transaction of business located at 128 Park Drive,
Fultonville, New York (the "Company"), have entered into a certain lease agreement dated as of March 1,
2022 (the "Lease Agreement").
The Lease Agreement covers a leasehold interest affecting the real property (the "Land") described
on Exhibit A attached hereto and made a part hereof, certain improvements on the Land (the "Facility"),
and the machinery, equipment and other personal property described on Exhibit B attached hereto and made
a part hereof (the "Equipment") (the Land, the Facility and the Equipment being collectively referred to in
the Lease Agreement as the "Project Facility").
The Lease Agreement provides for the lease (with an obligation to purchase) of the Project Facility
by the Agency to the Company for a term commencing on the date of execution and delivery of the Lease
Agreement and terminating on the earlier to occur of (A) December 31, 2038 or (B) the date that the Lease
Agreement shall be terminated pursuant to Article X thereof (entitled "Events of Default and Remedies")
or Article XI thereof (entitled "Options and Obligation to Purchase").
The Lease Agreement obligates the Company (A) to pay, on the date of execution and delivery of
the Lease Agreement, a single lump sum basic rental payment equal to the Agency's administrative fee for
the project which is the subject of the Lease Agreement (the "Project"), (B) throughout the term of the
Lease Agreement, to provide indemnity to the Agency, (C) to make payments in lieu of taxes with respect
to the Project Facility, and (D) to make certain other payments to the Agency.
Subject to the provisions of the Lease Agreement, the Lease Agreement (A) obligates the Company
to purchase the Project Facility at the end of the lease term, or under certain circumstances upon the sooner
termination of the Lease Agreement, and (B) grants to the Company the option, at any time the Company
so elects, to purchase the Project Facility, in each case for a purchase price equal to the sum of One Dollar
($1.00) plus certain other amounts payable to the Agency pursuant to the Lease Agreement.
The Company, as tenant, is entitled to possession of the Project Facility from the date hereof. The
Company, as tenant, has the right to enter into leases affecting all or a portion of the Project Facility as
landlord, subject to the conditions set forth in the Lease Agreement.
The Company has granted the Agency a security interest in the Project Facility as security for the
rental payments and all other obligations of the Company under the Lease Agreement.
The Lease Agreement is available for inspection during normal business hours at the office of the
Agency, currently located as indicated above.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Memorandum of Lease
Agreement to be executed in their respective names by their duly authorized officers and to be dated as of
the day and year first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:/~?-~
Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY:- - - - - - - - - - - - - - - Patrick Oare, Member
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IN WITNESS WHEREOF, the Agency and the Company have caused this Memorandum of Lease
Agreement to be executed in their respective names by their duly authorized officers and to be dated as of
the day and year first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

- -Authorized
- - - -Officer
---------
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 10th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the i n s t r u m e ~

Notary Public

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK

)

COUNTY OF MONTGOMERY

)

)ss:

On the

lQ_ day of March, in the year 2022, before me, the undersigned, personally appeared

PATRICK OARE, 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 tome that he executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public

-4012178.00089 Business 22173123v2

EXHIBIT A
DESCRIPTION OF THE LAND
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 March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery 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 the Company and located in the Glen
Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York
(the "Licensed Land") created by a certain license agreement dated as of March 1, 2022 (the "License to
Agency") between Peters Properties Holdings, LLC (the "Company"), as licensor, and Montgomery County
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 Glen, Montgomery County, New York, bounded and described as follows:

- SEE ATTACHED -

A-1
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*** *
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* 'fi *
* *** *

Title Insurance Commitment
Schedule A-I

Tttle No.: NY-6536-LTS

ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01 '-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71 °-39'-16" East, a distance of 65.00 feetto a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This Commitmert is valid only if all applicable Schewles are attached.
ORT Form 4308 NY Al
SchedueA~
Al TA Ccmmrtmeni for n;e lr:suarce 6106
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EXHIBITB
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 hereinafter defined Lease Agreement) in
connection with the acquisition, construction and installation of the Peters Properties Holdings, LLC Project
(the "Project") of Montgomery County Industrial 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 Peters Properties Holdings, LLC (the "Company") as agent of the Agency pursuant to a lease agreement
dated as of March 1, 2022 (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:
(1)
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)

The following items of specific machinery:
Warehouse racking and fork lifts; and

(3)
Together with any and all 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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dJr

RK

ATE

Recording office time stamp

Department of Taxation and Finance

Combined Real Estate Transfer Tax Return,
Credit Line Mortgage Certificate, and
Certification of Exemption from the
Payment of Estimated Personal Income Tax

See Form TP-584-1, Instructions for Form TP-584, before completing this form. Print or type.

Schedule A - Information relating to conveyance

D
D
D
D
D
D
IX!

(0

Grantor/Transferor

Name (if individual, last, first, middle initial)

Individual
Corporation
Partnership
Estaterrrust
Single member LLC
Multi-member LLC
Other
c.:;rantee/ I ransteree

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

Social Security number (SSN)

mark an X if more than one granter)

Mailing address

SSN

9 PARK STREET, P.O. BOX 1500
City

State

FONDA

NEW YORK

ZIP code

12068

(0

52-1283539
Single member EIN or SSN

Single member's name if granter is a single member LLC (see instructions)
Name (if individual, last, first, middle initial)

Employer Identification Number (EIN)

SSN

mark an X if more than one grantee)

D
D
D
D
D
IX!
D

Individual
PETERS PROPERTIES HOLDINGS, LLC
Mailing address
Corporation
Partnership
128 PARK DRIVE
City
State
Estaterrrust
Single member LLC
FULTONVILLE
NEW YORK
Single member's name if grantee is a single member LLC (see instructions)
Multi-member LLC
Other
Location and description of property conveyed
SWIS code
Street address
Tax map designation (six digits)
Section, block & lot

SSN
ZIP code

EIN

12072
Single member EIN or SSN

City, town, or village

County

GLEN

MONTGOMERY

(include dots and dashes)

52.-4-3.12

272889

128 PARK DRIVE

Type of property conveyed (mark an X in applicable box)

1
2

3
4
5

D
D

D

One- to three-family house
Residential cooperative
Residential condominium
Vacant land

D
lKJ Commercial/industrial

6
7

8
9

Condition of conveyance

D Apartment building
D Office building

D Four-family dwelling

D Other
f.

(mark an X in all that apply)

a.

D

Conveyance of fee interest

b.

D

Acquisition of a controlling interest (state
percentage acquired _ _ _ _ _ %)

Date of conveyance

D

03/15/2022
month

_ _ _ _ __

day

Conveyance which consists of a
mere change of identity or form of
ownership or organization (attach
Form TP-584.1, Schedule F)

g.

D

Conveyance for which credit for tax
previously paid will be claimed (attach
Form TP-584.1, Schedule G)

c.

D

Transfer of a controlling interest (state
h.
percentage transferred _ _ _ _ %)

D

Conveyance of cooperative apartment(s)

d.

D

Conveyance to cooperative housing
corporation

i.

D

Syndication

e.

D

Conveyance pursuant to or in lieu of
foreclosure or enforcement of security
interest (attach Form TP-584.1, Schedule E)

j.

D

k.

D

Conveyance of air rights or
development rights
Contract assignment

For recording officer's use

Amount received

Percentage of real property
conveyed which is residential
real property _ _ _ _ _%

Date received

year

I.

D

(see instructions)

Option assignment or surrender

m. D Leasehold assignment or surrender
n.

D

Leasehold grant

o.

D

Conveyance of an easement

p.

D

Conveyance for which exemption
from transfer tax claimed (complete
Schedule B, Part 3)

q.

D

Conveyance of property partly within
and partly outside the state

r.

D

Conveyance pursuant to divorce or separation

s.

IX!

Other (describe) LEASE AGREEMENT
Transaction number

Schedule B, Part 1 $
Schedule B, Part 2 $
1039
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Schedule B - Real estate transfer tax return (Tax Law Article 31)
Part 1 - Computation of tax due
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, mark an X in the
Exemption claimed box, enter consideration and proceed to Part 3) ................................
Exemption claimed
2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) ......................................... .
3 Taxable consideration (subtract line 2 from line 1) .................................................................................................. .
4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 ...................................................... ..
5 Amount of credit claimed for tax previously paid (see instructions and attach Form TP-584.1, Schedule G) .............. .
6 Total tax due* (subtract line 5 from line 4) ................................................................................................................

D

1.
2.
3.
4.
5.

0 0

6.

0 0

o PO

Part 2 - Computation of additional tax due on the conveyance of residential real property for $1 million or more

1 Enter amount of consideration for conveyance (from Part 1, line 1) .................. ••· •· ... •· ·· ··· ·· ·· ··· ·· ·· ......... ·· ......... ·· ··· ··
2 Taxable consideration (multiply line 1 by the percentage of the premises which is residential real property, as shown in Schedule A) ...
3 Total additional transfer tax due* (multiply line 2 by 1% (.01)) ..................................................................................

1

1 ·: I
~

_

===================

Part 3 - Explanation of exemption claimed on Part 1, line 1 (mark an X in all boxes that apply)
The conveyance of real property is exempt from the real estate transfer tax for the following reason:

a. Conveyance is to the United Nations, the United States of America, New York State, or any of their instrumentalities, agencies,
or political subdivisions (or any public corporation, including a public corporation created pursuant to agreement or compact
with another state or Canada) . . ... .. .. . .. .. .. ... . .. .. ... .. .. .. .. . .. .... ... .. . .. .. ... .. . ... .. . ... .. .. .. ... .. .. ... .. .. ... .. .. .... .. .. ... .. .. .. ... .. .... .. .. ... .. .. ... .. .. ... ... .. ... ... .... a
b. Conveyance is to secure a debt or other obligation............................................................................................................................ b
c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance............................... c
d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying
realty as bona fide gifts ....................................................................................................................................................................... d
e. Conveyance is given in connection with a tax sale............................................................................................................................. e
f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F .................................................................... f
g. Conveyance consists of deed of partition........................................................................................................................................... g
h. Conveyance is given pursuant to the federal Bankruptcy Act............................................................................................................. h

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or
the granting of an option to purchase real property, without the use or occupancy of such property ................................................ .

•
•
•
•
•
•
•
•
•

j. Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the
consideration is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence
and consists of a one-, two-•, or three-family house, an individual residential condominium unit, or the sale of stock
in a cooperative housing corporation in connection with the grant or transfer of a proprietary leasehold covering an
individual residential cooperative apartment.. .....................................................................................................................................
k. Conveyance is not a conveyance within the meaning of Tax Law, Article 31, § 1401 (e) (attach documents
supporting such claim) .. .. . .. . . .. . .. . .. .. . .. .. . .. .. .. .. . . .. .. .. . .. .. .. .. .. .. .. .. .. .. .. .. .. .. . .. . .. . .. .. .. .. .. .. . .. . .. .. . .. .. .. .. ... .. .. .. .. .. .. .. ..... . .. .. . .. .. .. .. . .. .. .. . .. .. .. . .. .. . .. . .. . .. . k

•
•

* The total tax (from Part 1, line 6 and Part 2, line 3 above) is due within 15 days from the date of conveyance. Make check(s) payable to
the county clerk where the recording is to take place. For conveyances of real property within New York City, use Form TP-584-NYC. If a
recording is not required, send this return and your check(s) made payable to the NYS Department of Taxation and Finance, directly to the
NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail, see Publication 55, Designated
Private Delivery Services.
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Schedule C - Credit Line Mortgage Certificate (Tax Law Article 11)
Complete the following only if the interest being transferred is a fee simple interest.
This is to certify that: (mark an X in the appropriate box)

D
2. D
1.

The real property being sold or transferred is not subject to an outstanding credit line mortgage.
The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax
is claimed for the following reason:
a

D The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer.

b

D The transfer of real property is (A) to a person or persons related by blood, marriage or adoption to the original obligor or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

D The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.
d D The maximum principal amount secured by the credit line mortgage is $3 million or more, and the real property being sold
c

or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.
Note: for purposes of determining whether the maximum principal amount secured is $3 million or more as described above, the
amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See TSB-M-96(6)-R for
more information regarding these aggregation requirements.
e
3.

D

D Other (attach detailed explanation).

The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:

D A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.
b D A check has been drawn payable for transmission to the credit line mortgagee or mortgagee's agent for the balance due, and a

a

satisfaction of such mortgage will be recorded as soon as it is available.
4.

D

The real property being transferred is subject to an outstanding credit line mortgage recorded in
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured
by the mortgage i s - - - - - - - - - - - - No exemption from tax is claimed and the tax of _ _ _ _ _ _ _ _ __
is being paid herewith. (Make check payable to county clerk where deed will be recorded.)

Signature (both the grantors and grantees must sign)
The undersigned certify that the above information contained in Schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of their knowledge, true and complete, and authorize the person(s) submitting such form on their behalf to receive a
copy for purposes of recordinQ the deed or other instrument effecting the conveyance.

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

~~~
Grantor signature

Grantor signature

PETERS' PROPERTIES HOLDINGS, LLC

AUTHORIZEDOFFICER _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
Title
Grantee signature

Title

Grantee signature

PATRICK OARE, MEMBER
Title

Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
marked e, f, or gin Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk where
recording will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail,
see Publication 55, Designated Private Delivery Services.
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Schedule C - Credit Line Mortgage Certificate (Tax Law Article 11)
Co01pl~te the following only if the interest being trahsferred is a fee simple interest.
This is to certify that: (mark an X in the appropriate box)

D The real property being sold or transferred is not subject to an outstanding credit line mortgage.
2. D The real property being sold or transferred is subject to an outstanping credit line mortgage. However, an exemption from the tax
1.

is claimed for the following reason:
a

D The transfer of r.eal property is a .transfer of a fee simple interest-to a person or persons who held a fee simple interest in the
real property (whether as a joint tenant, a tenant in common or otheiWise) immediately before the transfer.

b

D The transfer of real property is (A) to a person or persons r~lated by blood, marriage or adoption to the original obliger or
to one or more of the original obligors or (B) to a person or entity where 50% or more of the beneficial interest in such real
property after the transfer is held by the transferor or such related person or persons (as. in the case of a transfer to a trustee for
the benefit of a minor or the transfer to a trust for the benefit of the transferor).

D The transfer of real property is a transfer to a trustee in bankruptcy, a receiver, assignee, or other officer of a court.
d D The maximum principal amount secured by the credit line mortgage is $3 million or more, and the real property being sold
c

or transferred is npt principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling.

Note: for purposes of determining whether the maximum principal amount secured is $3 million or more as described above, the
amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. See TSB-M-96(6)-R for
more information regarding these aggregation requirements.
e
3.

D Other (attach detailed explanation).

D The real property being transferred •is presently subject to an outstanding credit line mortgage. However, no tax is due for the
following reason:

D A certificate of discharge of the credit line mortgage is being offered at the time of recording the deed.
b D A check has been drawn payable for transmission to the credit line mortgagee or mortgagee's agent for the balance due, and a

a

satisfaction of such mortgage will be recorded as soon as it is available.
4.

D The real property being transferred is subject to an outstanding credit line mortgage recorded in

_ _ _ _ _ _ _ _ _ __
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or Obligation secured
by the mortgage i s - - - - - - - - - - . No exemp.tion from tax is claimed and the tax of - - - - - - . . - - ' - - - - is being paid herewith. (Make check payable to county clerk where deed will be recorded.)

Signature (both the grantors and grantees must sign)
The undersigned certify that the above information contained in Schedules A, B, and C, including any return, certification, schedule, or
attachment, is to the best of their knowledge,, true and complete, and authorize the per
s) submitting such form on their .behalf to receive a
copy for purposes of recordin!l tl'le deed or other instrument effecting the conveyan
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

PETERS PR,j~~~

GS, LLC

PATRICK OARE, MEMBER
Title

Granter signature

Granter signature

litle

Grantee. signature

Title

Reminder: Did you complete all of the required information in Schedules A, B, and C? Are you required to complete Schedule D? If you
marked e, f, or g in Schedule A, did you complete Fomi TP-584.1? Have you attac;bed your check(s) made payable to the county clerk where
recording .will take place? If no recording is required, send this return and your check(s), made payable to the NYS Department of Taxation
and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, Albany NY 12205-0045. If not using U.S. Mail,
see Publication 55, Designated Privat(;J Delivery Services.
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Schedule D - Certification of exemption from the payment of estimated personal income tax (Tax Law, Article 22, § 663)
Complete the following only if a fee simple interest or a cooperative unit is being transferred by an individual or estate or trust.
If the property is being conveyed by a referee pursuant to a foreclosure proceeding, proceed to Part 2, mark an X in the second box
under Exemption for nonresident transferors/sellers, and sign at bottom.
Part 1 - New York State residents
If you are a New York State resident transferor/seller listed in Form TP-584, Schedule A (or an attachment to Form TP-584), you must sign
the certification below. If one or more transferor/seller of the real property or cooperative unit is a resident of New York State, each resident
transferor/seller must sign in the space provided. If more space is needed, photocopy this Schedule D and submit as many schedules as
necessary to accommodate all resident transferors/sellers.

Certification of resident transferors/sellers
This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller as signed below was a
resident of New York State, and therefore is not required to pay estimated personal income tax under Tax Law § 663(a) upon the sale or
transfer of this real property or cooperative unit.
Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Note: A resident of New York State may still be required to pay estimated tax under Tax Law§ 685(c), but not as a condition of recording a
deed.
Part 2 - Nonresidents of New York State
If you are a nonresident of New York State listed as a transferor/seller in Form TP-584, Schedule A (or an attachment to Form TP-584) but
are not required to pay estimated personal income tax because one of the exemptions below applies under Tax Law§ 663(c), mark an X in
the box of the appropriate exemption below. If any one of the exemptions below applies to the transferor/seller, that transferor/seller is not
required to pay estimated personal income tax to New York State under Tax Law § 663. Each nonresident transferor/seller who qualifies
under one of the exemptions below must sign in the space provided. If more space is needed, photocopy this Schedule D and submit as
many schedules as necessary to accommodate all nonresident transferors/sellers.
If none of these exemption statements apply, you must complete Form IT-2663, Nonresident Real Properly Estimated Income Tax Payment
Form, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Form. For more information, see Payment of estimated
personal income tax, on Form TP-584-I, page 1.

Exemption for nonresident transferors/sellers
This is to certify that at the time of the sale or transfer of the real property or cooperative unit, the transferor/seller (grantor) of this real
property or cooperative unit was a nonresident of New York State, but is not required to pay estimated personal income tax under Tax Law
§ 663 due to one of the following exemptions:

D The real property or cooperative unit being sold or transferred qualifies in total as the transferor's/seller's principal residence
(within the meaning of Internal Revenue Code, section 121) from _____ to _ _ _ _ (see instructions).
Date

Date

D The transferor/seller is a mortgagor conveying the mortgaged property to a mortgagee in foreclosure, or in lieu of foreclosure with
no additional consideration.

D The transferor or transferee is an agency or authority of the United States of America, an agency or authority of New York State,
the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National Mortgage
Association, or a private mortgage insurance company.
Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date

Signature

Print full name

Date
1039

Duplicate Original
RECORD AND RETURN TO:
Frank C. O'Connor, III, Esq.
Gleason, Dunn, Walsh & O'Shea
40 Beaver Street
Albany, NY 12207

MORTGAGE ASSUMPTION, SPREADER, CONSOLIDATION, EXTENSION
AND MODIFICATION AGREEMENT
THIS AGREEMENT (the ''Agreement', is made effective as of the 15th day of March
2022, between PETERS PROPERTIES HOLDINGS, LLC, a New York limited liability
company with a mailing address of 128 Park Drive, Fultonville, New York 12072, (the
"Borrower" and "Mortgagor',, the MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the laws
of the State of New York, with offices at Old County Courthouse, P.O. Box 1500, Fonda, New
York 12068 (the ''Agency', and COMMUNITY BANK, NATIONAL ASSOCIATION, a
national banking association, with an address of 19 Corporate Woods Boulevard, Albany, New
York 12211 ("Mortgagee" and "Lender").
WITNESSETH:

WHEREAS, the Mortgagor is the fee owner of the real property more particularly
described in Schedule "A", annexed hereto and by this reference made a part hereof (the
"Land'') and located in the Town of Glen, County of Montgomery, State of New York, and known
as 128 Park Drive (Tax Map numbers: 52.4-3.12) in the Town of Glen, Montgomery County, New
York, together with all improvements thereon (the "Mortgaged Premises"); and
WHEREAS, the Agency, by Resolutions adopted March 10, 2022, resolved to undertake
a project (the "Project") for the benefit of the Borrower, said Project consisting of the following:
(A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal View
Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the
"Facility"), (3) the acquisition and installation of certain machinery and equipment therein and
thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter collectively
referred to as the "Project Facility"), all of the foregoing to be owned by the Borrower and used
for warehousing space for the Borrower's operations and to be leased by the Borrower to other
commercial and industrial users for warehousing space; (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"); and (C) the
lease of the Project Facility to the Borrower pursuant to the terms of a lease agreement dated as of
March 1, 2022 (the "Lease Agreement") by and between the Borrower and the Agency; and
WHEREAS, a certain Consolidated Building Loan Note (hereinafter the "Note''), dated
March 15, 2022, given by Borrower to Lender, in substitution for and in replacement of, but not
in payment for, a certain: (i) Consolidated Promissory Note in the original principal amount of

$344,000.00 (the "Existing Note") which was given by DAIM Logistics Inc. ("DAIM") to The
National Union Bank of Kinderhook, to which Mortgagee is the successor by merger, and the
obligations thereunder having been assumed by Borrower by an Assumption Agreement, dated
March 15, 2022, and the said Existing Note having a principal balance on the date hereof in the
amount of$230,736.25; and (ii) a certain Gap Note dated March 15, 2022 (the "Gap Note'~, given
by Borrower to Lender, in the original principal sum and having a current principal balance in the
amount of $2,394,263.75, available for advance under the terms of the Building Loan Agreement
(as defined below).
WHEREAS, the Existing Note and the Gap Note were consolidated by the Consolidated
Building Loan Note in the combined principal amount of $2,625,000.00, being the same
indebtedness owed by Borrower to Lender under the Existing Note and the Gap Note; and
WHEREAS, the Existing Note is secured by that certain Mortgage, given by DAIM and
the Agency to the Lender, dated March 14, 2018, and recorded on March 27, 2018 in the
Montgomery County Clerk's Office as Instrument No. 2018-77305, together with each of the
mortgages consolidated thereby as Exhibit 1 (annexed hereto and made a part hereof) (the
"Existing Mortgage"), which evidences a mortgage lien over those premises identified therein,
and being a part of the same premises as described in Schedule A (annexed); and
WHEREAS, the Mortgaged Premises, as encumbered by the Existing Mortgage, were
conveyed by DAIM to Borrower by a Deed dated March 15, 2022 (the "Assumption Deetf'), to
be recorded in the Montgomery County Clerk's Office prior hereto, and which remaining premises
are more fully described on Schedule "A" annexed (the "Mortgaged Premises"); and
WHEREAS, at the time of the aforesaid conveyance to Borrower, the Mortgaged Premises
were subject to the obligations on the Existing Note and the Existing Mortgage; and
WHEREAS, Borrower acknowledges that the outstanding indebtedness on the Existing
Note and Existing Mortgage, as assumed by Borrower on the date hereof, is the sum of
$230,736.25, with interest as set forth therein, and which Existing Note was replaced by the Note
from Borrower to Lender; and
WHEREAS, the undersigned Borrower wishes to confirm and acknowledge that the
Existing Mortgage and obligations on the Existing Note, as amended and restated by the Note and
this Agreement, are direct obligation of the said Borrower; and
WHEREAS, the Gap Note is secured by a mortgage (the "Gap Mortgage") in the principal
amount of $230,736.25, given by Borrower and the Agency to Lender, dated March 15, 2022 to
be recorded in the Montgomery County Clerk's Office, constituting a mortgage lien over the entire
premises described in Schedule A, and the Existing Mortgage and Gap Mortgage are to be spread
over the entirety of the premises described in Schedule A, and then consolidated by this Agreement
to create one, first position mortgage lien in the combined principal amount of $2,625,000.00, over
the entire premises, as security for the Note and the Borrower's obligations hereunder; and
WHEREAS, the aforesaid Loan consists of the sum of: (i) $230,736.25 which is being
advanced for the refinancing of the Existing Mortgage on the Mortgaged Premises, (ii)
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$2,394,263.75 to be disbursed pursuant to the terms of the Building Loan Agreement to be used in
the construction of land and building improvements on and to the Mortgaged Premises, together
with the payment of soft costs related to construction, including professional fees, closing costs
and bank fees (and collectively the "Building Loan"), all as more fully set forth in the Building
Loan Agreement as defined below.
WHEREAS, the current combined principal balance of the Note is Two Million Six
Hundred Twenty Five Thousand and 00/100 ($2,625,000.00) Dollars, which is the same principal
balance and Indebtedness as evidenced by the Existing Note and Gap Note, and as secured by the
mortgages described above, as the same are to be modified and amended by this Agreement, to be
recorded in the Montgomery County Clerk's Office, and as the same may be thereafter amended,
modified or extended, and on the terms as set forth in the "Building Loan and Permanent
Mortgage", annexed hereto as Exhibit 2, (hereinafter referred to with this Agreement as the
"Mortgage'"); and
WHEREAS, this Agreement, the mortgages modified hereby, and the Mortgage annexed
hereto, will continue to secure the Note on the terms set forth therein; and
WHEREAS, the Mortgagor and the Mortgagee have agreed to amend and modify the
Existing Mortgage and Gap Mortgage in the manner hereinafter set forth to spread the lien over
the entirety of the Mortgaged Premises, as described in Schedule A, and to continue as a single
first priority lien upon the Mortgaged Premises in favor of and for the benefit of the Lender in
the combined principal amount of Two Million Six Hundred Twenty Five Thousand and 00/100
($2,625,000.00) Dollars; and
WHEREAS, Mortgagor is therefore indebted to the Mortgagee in the combined principal
sum of Two Million Six Hundred Twenty Five Thousand and 00/100 ($2,625,000.00) Dollars,
which sum is collectively secured by the Existing Mortgage and the Gap Mortgage; and
WHEREAS, Mortgagor and Mortgagee desire to modify the terms and conditions of the
Existing Mortgage and the Gap Mortgage, and to consolidate and spread the same over the
Mortgaged Premises, as a single, first position mortgage.
NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements of the parties, and the sum of One Dollar ($1.00), lawful money of the United States,
paid by each party to the other, the receipt and sufficiency of which are acknowledged, and for the
purpose of carrying out the intention above expressed, Mortgagor and Mortgagee covenant and
agree as follows:

1.
That the liens of the Existing Mortgage and the Gap Mortgage be, and the same are, spread
over the entirety of the Mortgaged Premises, and as spread, consolidated so that the same shall and
now do constitute a valid single mortgage lien securing the principal sum of Two Million Six
Hundred Twenty Five Thousand and 00/100 ($2,625,000.00) Dollars together with interest,
including any interest rate swap, collar, cap, floor, swaption, or other interest rate protection or
similar agreement on the premises described in Schedule A (attached hereto and made a part
hereof).
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2.
That the liens of the Existing Mortgage and the Gap Mortgage so consolidated shall be
deemed and construed from the date of this Agreement to run concurrently as one mortgage lien,
and constitute a valid single first mortgage lien upon the premises described in Schedule A to the
full amount of Two Million Six Hundred Twenty Five Thousand and 00/100 ($2,625,000.00)
Dollars payable with interest with the same force and effect as if Mortgagee were the holder of a
single mortgage made and executed by Mortgagor covering the premises described in Schedule A,
and securing payment of the principal sum with interest.
3.
That the terms of the Existing Mortgage and the Gap Mortgage are replaced and shall be
governed by the terms of the Mortgage attached hereto as Exhibit 2 and made a part hereof, and
the aggregate principal amount secured by the Existing Mortgage and the Gap Mortgage so
consolidated and spread shall be Two Million Six Hundred Twenty Five Thousand and 00/100
($2,625,000.00) Dollars. The security of the Existing Mortgage and the Gap Mortgage shall not
be impaired by anything herein contained, but whenever the terms, provisions, covenants and
conditions of this Agreement conflict in any way with the terms, provisions, covenants and
conditions of the Existing Mortgage and the Gap Mortgage, the terms, provisions, covenants and
conditions of this Agreement and the Mortgage annexed hereto shall control and prevail.
4.
Mortgagor hereby represents, covenants and agrees that it is now the owner of the
Mortgaged Premises described in Schedule A. Mortgagor hereby represents, covenants and agrees
that the liens of the Existing Mortgage and the Gap Mortgage as consolidated, modified and spread
constitute a valid single first mortgage lien upon the premises described in Schedule A to the full
extent of Two Million Six Hundred Twenty Five Thousand and 00/100 ($2,625,000.00) Dollars
and interest as stated and that there are no offsets or defenses to the Existing Mortgage and the
Gap Mortgage, or this Agreement or to the indebtedness secured or to any part thereof.
5.
That Mortgagor and Mortgagee hereby certify that this instrument secures the same
indebtedness secured by the Existing Mortgage and the Gap Mortgage, namely the principal sum
of Two Million Six Hundred Twenty Five Thousand and 00/100 ($2,625,000.00) Dollars and
interest.
6.
AGENCY SPECIAL OBLIGATIONS; RECORDING. Notwithstanding any other term or
condition contained in this Agreement:
(a) This Agreement is consented to by the Agency solely for the purpose of subjecting its
interest in the Property to the lien of this Agreement and for no other purpose. All representations,
covenants, and warranties of the Mortgagor or the Borrower herein are hereby deemed to have
been made by Mortgagor or the Borrower, and not by the Agency. The parties hereby expressly
agree that the terms "Mortgagor" and "Borrower" as such terms are used in this Agreement shall
not be defined to include the Agency.
(b)
The obligations and agreements of the Agency contained herein and any other
instrument or documents 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 Mortgagor) or employee of the
Agency in his individual capacity, and the members, officers, agents (other than the Mortgagor)
and employees of the Agency, shall not be liable personally hereon or thereon or be subject to any
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personal liability or accountability based upon or in respect hereof or thereof or of any transaction
contemplated hereby or thereby.
(c)
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 Montgomery County, New
York, and neither the State of New York nor Montgomery County, New York, shall be liable
hereon or thereon, and, further, such obligations and agreements shall not constitute or give rise to
a general obligation of the Agency, but rather shall constitute limited obligations of the Agency
payable solely from the revenues of the Agency derived and to be derived from the lease, sale or
other disposition of the Project Facility, as such term is defined in the Lease Agreement.
(d)
No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shall be sought or enforced against the Agency unless (i) the party seeking
such order or decree shall 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 elapsed from the date
of receipt of such request, and the Agency shall have refused to comply with such request (or, if
compliance therewith would reasonably be expected to take longer than ten 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, (ii) if the Agency refuses to comply with
such request and the Agency's refusal to comply is based on its reasonable expectation that it will
incur fees and expenses, the party seeking such order or decree shall have placed in an account
with the Agency an amount of undertaking sufficient to cover such reasonable fees and expenses
and (iii) if the Agency refuses to comply with such request and the Agency's refusal to comply is
based on its reasonable expectation that it or any of its members, officers, agents (other than the
Mortgagor) 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 Mortgagor) and employees against any liability incurred as a result
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
Mortgagor) and employees against all liability expected to be incurred as a result of compliance
with such request.
(e)
Notwithstanding anything to the contrary stated in this Mortgage, the Agency
specifically intends to except, and hereby excepts, from any and all property which the Agency
agrees to mortgage, pledge, assign, grant a lien on, or otherwise convey pursuant to this Agreement
the "Unassigned Rights" as such term is defined in the Lease Agreement.
(f)
The Agency will record or cause this Agreement to be recorded in all offices where
recordation hereof is necessary and will pay, or cause to be paid, all documentary stamp taxes, if
any, which may be imposed by the United States of America or any agency thereof or by the State
ofNew York or other governmental authority upon this Mortgage.
(g)
Notwithstanding anything contained in this Agreement to the contrary, by
acceptance of this Mortgage, the Lender acknowledges and agrees it has no rights in the Lease
Agreement, the rights enjoyed by the Mortgagor under the Lease Agreement are not, and may
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not, be assigned to the Lender, and that, upon foreclosure of this Mortgage, the Lender will not
succeed to the rights of the Mortgagor under the Lease Agreement.

7.
This Agreement and all of its terms and provisions as set forth shall bind and inure
to the benefit of the parties, their successors and assigns and to any lawful holder of this
Agreement.
8.
This Agreement may be executed simultaneously or in one or more counterparts,
each of which shall be deemed an original and all of which together shall constitute one and the
same instrument.
[Remainder of Page Intentionally Left Blank- Signature Page FollowsJ
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IN WITNESS WHEREOF, Mortgagor, Agency and Mortgagee have caused their duly
authorized representatives to execute this Mortgage Assumption, Spreader, Consolidation,
Extension and Modification Agreement as of the day and year first above written.

PETERS PRO

STATE OF NEW YORK
COUNTY OF Al lot:.."")

-

HOLDINGS, LLC

)
)
)

On the h_ day of March 2022, before me, the undersigned, a notary public in and for
said state, personally appeared Patrick Oare, 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 executed the same in his capacity, and that by his signature on
the instrument, the individual, or the person upon behalf of which the individual acted, executed
the instrument.

MARY ELIZABETH SLEVIN
Notary Public State of New York
Qualified in Albany County
No. 01SL4926576
Commission Expires March 21, ~

Mortgage Assumption, Spreader, Consolidation, £-rtension and Modification Agr-eement

AGENCY
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

Le::,____ .e-~

By:
Name:
Title:

STATE OF NEW YORK
COUNTY OF MONTGOMERY

Kenneth F. Rose

Authorized Officer

)
)
)

SS:

On the 10th day of March in the year 2022, before me, the undersigned, personally appeared
Kenneth F. Rose
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 she
executed the same in her capacity, and that by her signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the ·nc-:b,_....,

Notary Public, State of New York

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK

No.02CA6246950
Qualified in Albany County
My Commission Expires 08-15-20 23

Mortgage Assumption, Spreader, Consolidation, Extension and Modification Agreement

STATE OF NEW YORK
COUNTY OF

\9 \ba.o"\

)
) SS.:
)

On the \ \ th
day of March 2022, before me, the undersigned, a Notary Public in and
for said state, personally appeared Joshua O'Leary, 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 executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual acted,
executed this instrument.

Notary Public

COLLEEN A. FARLEY
NOTARY pUB~IC-STATE OF NEW YORK
Reg 1strat1on No 01 FA5060914
Qualified in Rensselaer County
My Commission Expires May 28,~'- -a..

Mortgage Assumption Spreader, Consolidation, Extension and Modification Agreement

SCHEDULE A

Title No.: NY-6536-LTS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61 °-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01 '-39" East, a distance of 467.90 feet to a point,
2.

North 57°-10'-36" East, a distance of286.62 feetto a point,

3.

South 85°-31 '-53" East, a distance of 216.93 feet to a point,

4. North 71 °-39'-16" East, a distance of 65.00 feet to a point,
5.

South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.

END OF SCHEDULE A

EXHIBIT 1

a)

Mortgage made by DAIM Logistics Inc. and Montgomery County Industrial Development
Agency to The National Union Bank of Kinderhook, in the principal sum of $454,500.00
dated December 23, 2009 and recorded December 29, 2009 in Book 1800 at Page 237 in
the Montgomery County Clerk's Office.

b)

Mortgage made by DAIM Logistics Inc. to the Empire State Certified Development
Corporation in the principal sum o:f$206,000.00 dated October 28, 2010 and recorded
November 1, 2010 under Instrument No. 2010-39876 in the office of the Montgomery
County Clerk Office.
Said mortgage was assigned to U.S. Small Business Administration by Assignment of
Mortgage dated October 28, 2010 and recorded November 1, 2010 under Instrument No.
2010-39877 in the Montgomery County Clerk's Office.
Said mortgage was further assigned to The National Union Bank of Kinderhook by
Assignment of Mortgage dated February 1, 2018 and recorded March 27, 2018 under
Instrument No. 2018-77302 in the Montgomery County Clerk's Office.

c)

Mortgage made by DAIM Logistics Inc. to The National Kinderhook Bank in the principal
sum of $13,625.02 dated March 14, 2018 and recorded March 27, 2018 under Instrument
No. 2018-77304 in the Montgomery County Clerk's Office.
Said above three (3) mortgages were consolidated by Mortgage Modification
Consolidation, Extension, Spreader and Security Agreement with Agreement of Leases and
Rents between DAIM Logistics Inc. and The National Bank of Kinderhook dated March
14, 2018 and recorded March 27, 2018 under Instrument No. 2018-77305 in the
Montgomery County Clerk's Office, to form a single lien of$344,000.00.

EXHIBIT 2
BUILDING LOAN AND PERMANENT
MORTGAGE
THIS BUILDING LOAN AND PERMANENT MORTGAGE, dated as of March 15,
2022 given by PETERS PROPERTIES HOLDINGS, LLC, a New York limited liability
company, with an address of 128 Park Drive, Fultonville, New York 12072 (the "Company" or
the "Mortgagor") and the MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT
AGENCY, ·a public benefit corporation organized and existing under the laws of the State of
New York, with offices at Old County Courthouse, P.O. Box 1500, Fonda, New York 12068 (the
"Agency") to COMMUNITY BANK, NATIONAL ASSOCIATION, a national banking
association with an address of 19 Corporate Woods Boulevard, Albany, New York 12211 (the
"Lender" and "Mortgagee"). Capitalized terms not defined herein shall have the meanings set
forth in the Loan and Security Agreement, Building Loan Agreement or the Note (each as
defined below).
WHEREAS, the Agency, by Resolutions adopted March 10, 2022, resolved to undertake
a project (the "Project") for the benefit of the Company, said Project consisting of the following:
(A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, refened to as Lot 3A, in the Town of Glen, Montgomery County, New
York (the "Land"), (2) the construction of an approximately 54,000 square foot facility on the
Land (the "Facility"), (3) the acquisition and installation of certain machinery and equipment
therein and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter
collectively referred to as the "Project Facility"), all of the foregoing to be owned by the
Company and used for warehousing space for the Company's operations and to be leased by the
Company to other commercial and industrial users for warehousing space; (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"); and (C) the lease of the Project Facility to the Company pursuant to the terms of a
lease agreement dated as of March 1, 2022 (the "Lease Agreement") by and between the
Company and the Agency; and
WHEREAS, title to the fee simple estate of the Mortgaged Premises is vested in the
Company by virtue of certain deeds as more fully set forth in the Title Commitment (as defined
below); and
WHEREAS, title to the leasehold estate in the Project Facility is vested in the Agency by
virtue of a Lease to Agency, from the Company, as landlord (the "Underlying Lease"), dated as
of March 1, 2022, on which a Memorandum of Underlying Lease (the "Memorandum of
Underlying Lease"), dated as of March 1, 2022, is being recorded in the Montgomery County
Clerk's Office prior hereto; and
WHEREAS, title to the subleasehold estate in the Project Facility is vested in the
Company by virtue of the Lease Agreement, on which a Memorandum of Lease Agreement (the

"Memorandum of Lease"), dated as of March 1, 2022, is being recorded in the Montgomery
County Clerk's Office prior hereto; and
WHEREAS, the Lender is the holder of a certain Consolidated Building Loan Note (the
"Note"), dated March 15, 2022, in the principal amount of Two Million Six Hundred Twenty
Five Thousand and 00/100 ($2,625,000.00) Dollars; and
WHEREAS, the Lender requires that all advances of monies under the Note be made
pursuant to the terms of the Building Loan Agreement (as defined below), and be secured by a
single first position Mortgage on the entire Mortgaged Premises (on the Land as described on
Schedule A) and Project Facility, in the total principal sum of Two Million Six Hundred Twenty
Five Thousand and 00/100 ($2,625,000.00) Dollars; and
WHEREAS, the aforesaid Loan consists of the sum of: (i) $230,736.25 which is being
advanced on the date hereof as a building loan for the refinancing of_the Existing Mortgage on
the Mortgaged Premises, and (ii) $2,394,263.75, which will be disbursed pursuant to the terms of
the Building Loan Agreement being filed simultaneously herewith, to be used in the construction
of building improvements on and to the Mortgaged Premises, together with the payment of soft
costs related to construction, including professional fees, closing costs and bank fees (and
collectively the "Building Loan"), all as more fully set forth in the Building Loan Agreement as
defined below; and
WHEREAS, the Lender requires that all advances under the Note be made pursuant to
the terms of the Building Loan Agreement, and be secured by a single first position Mortgage on
the entire Mortgaged Premises, as defined below, in the total principal sum of Two Million Six
Hundred Twenty Five Thousand and 00/100 ($2,625,000.00) Dollars; and
WHEREAS, this Mortgage is intended to cover any land, building and improvements and
all of the Company's fee and leasehold and the Agency's leasehold interests in the Underlying
Lease and the Lease Agreement (together the "Leases") and the Project Facility and Mortgaged
Premises.
WITNESSETH that to secure the payment of an indebtedness evidenced by the Note
from the Company to the Lender dated March 15, 2022, up to the principal sum of Two Million
Six Hundred Twenty Five Thousand and 00/100 ($2,625,000.00) Dollars (the "Loan"), will
be disbursed pursuant to the provisions of a Building Loan Agreement, dated even date herewith,
and any subsequent amendments thereto (the "Building Loan Agreement"), which Building Loan
Agreement is being filed simultaneously herewith in the Montgomery County Clerk's Office,
and which sum, with interest thereon, is to be paid by the Company to the Lender in accordance
with the terms of the Note, and to secure the payment by the Company to the Lender of all sums
expended or advanced by the Lender pursuant to any covenant, condition, term or provision of
this Mortgage or any other document executed in connection with the Note and the Building
Loan Agreement (all such sums, being hereinafter referred to collectively as the "Indebtedness"),
and to secure the performance of each covenant, condition, term and provision by the Company
and Agency to be performed pursuant to this Mortgage, the Company and the Agency hereby
mortgage, assign and pledge unto the Lender, provided, however, that the Agency does not
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assign, and grant to the Lender a security interest in the following described property and the
Company and the Agency hereby grant, bargain, sell, assign, transfer, and convey to Lender;
provided however that the Agency does not assign, and to its successors and assigns, all right,
title, and interest of the Company and Agency in and to the Lease Agreement and Underlying
Lease (collectively the "Mortgaged Premises") whether now owned or held or hereafter
acquired:
ALL THOSE TRACTS OR PARCELS OF LAND, located at 128 Park Drive (Tax Map
numbers: 52.4-3.12) in the Town of Glen, Montgomery County, New York, and more fully
described in Schedule "A" annexed hereto and made a part hereof (hereinafter referred to as the
"Land"), and all appurtenances and incidences thereto, including all rights and interests of the
Company and Agency in and to the Land lying in the bed of any streets, ways or alleys adjoining
the Land to the center line thereof, whether opened or proposed, and the air space and right to
use the air space above the Land.
TOGETHER with all of the Company's and Agency's right, title and interest in and to all
easements and permits appurtenant to the "Land" as described on Schedule A, and all royalties
and rights appertaining to the use and enjoyment of the Land, including, without limitation,
development drainage, crop, timber, agricultural, horticultural, mineral, water, riparian, flooding,
oil and gas rights;
TOGETHER with all of the Company's and Agency's right, title and interest in and to
any and all buildings, structures and improvements now or at any time hereafter erected,
constructed or situated upon the Land or any part thereof (collectively the "Improvements"),
including all right, title and interest of the Company and Agency in and to the Project Facility
and all buildings, materials and fixtures of every kind and nature whatsoever on the Land or in
any building now or hereafter standing on the Land or owned by the Company and Agency and
stored off the Land;
TOGETHER, with all fixtures, chattels and articles of personal property owned by the
Company or the Agency and now or hereafter attached to or located in or upon the Premises and
used or usable in connection with any present or future operation or letting of the Premises or the
activities at any time conducted therein (hereinafter called "Building Equipment"), including
furnaces, boilers, oil burners, radiators and piping, coal stokers, plumbing and bathroom fixtures,
refrigeration, air conditioning and sprinkler systems, washtubs, sinks, gas and electric fixtures,
stoves, ranges, awnings, screens, window shades, elevators, motors, dynamos, refrigerators,
kitchen cabinets, incinerators, plants and shrubbery and all other machinery, appliances, fittings,
furniture, furnishings and fixtures of every kind used in the operation of the buildings standing or
hereafter erected on the Premises, together with any and all replacements thereof and additions
thereto, and all right, title and interest of the Company and Agency in and to any Building
Equipment which may be subject to any security agreements, as defined in subdivision (a) (73)
of Section 9-102 of the Uniform Commercial Code of the State of New York (hereinafter called
"Security Agreements"), it being understood and agreed that all Building Equipment is part and
parcel of the Premises and appropriated to the use thereof and, whether or not affixed or annexed
to the Premises, shall, for the purpose of this Mortgage, be deemed conclusively to be real estate
and mortgaged hereby; and the Company and Agency agree to execute and deliver, from time to
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time, such further instruments (including further Security Agreements or Uniform Commercial
Code Financing Statements) as may be requested by the Mortgagee to confirm the lien of this
Mortgage on any Building Equipment;
TOGETHER, with all leases, lettings and licenses of the Premises, including, without
limitation, cash and securities deposited thereunder, the right to receive and collect the rents,
issues and profits payable thereunder and the right to enforce, whether by action at law or in
equity or otherwise, any and all provisions and agreements in respect thereof, together with all
rights now or hereafter existing in and to all agreements and other documents now or hereafter
existing and evidencing or otherwise relating to any of the foregoing;
TOGETHER, with any and all rights of the Company in and to any contract, instrument
or agreement affecting the Premises, together with any and all rights of the Company to receive
and collect any fees, proceeds or other amounts thereunder and to enforce, whether by action at
law or otherwise, any and all provisions and agreements in respect thereof;
TOGETHER; with all unearned premiums accrued, accruing or to accrue under any and
all insurance policies now or hereafter obtained by the Company insuring the Premises or any
portion thereof and all proceeds payable under any and all of such insurance policies;
TOGETHER, with any and all awards, including interest thereon, hereafter made to the
Company or Agency for the taking by eminent domain of the whole or any part of the Premises,
any easement therein or any other property mortgaged or encumbered hereby, including any
awards for changes of grade of streets, which said awards are hereby assigned to the Mortgagee,
who is hereby authorized to collect and receive the proceeds of such awards and to give proper
receipts and acquittances therefor, and to apply the same toward the payment of the debt secured
by this Mortgage, notwithstanding the fact that the amount owing thereon may not then be due
and payable; and the Company and the Agency hereby agree, upon request, to make, execute and
deliver any and all instruments sufficient for the purpose of confirming such assignment of said
awards to the Mortgagee, free, clear and discharged of any encumbrances of any kind or nature
whatsoever;
AND FURTHER THE Company hereby represents, covenants and agrees that the lien of
the Mortgage constitutes a valid, first mortgage lien upon the Mortgaged Premises to the full
extent of the principal owed and interest as stated and that there are no offsets, defenses, claims,
counterclaims, causes of action or rights of recoupment to the Building Loan Mortgage or this
Agreement or to the indebtedness secured or to any part thereof.
TO HAVE AND TO HOLD the Mortgaged Premises unto the Mortgagee, its
successors and assigns forever.
1.
THE INDEBTEDNESS. The Company will pay the Indebtedness as provided in
the Note or in any modifications, renewal or extension of the Note or as otherwise advanced
under the terms of the Building Loan Agreement.
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2.
INSURANCE. (A) At all times that the Note is outstanding the Company shall
maintain insurance with respect to the Mortgaged Premises against such risks and for such
amounts as are customarily insured against by businesses of like size and type and pay, as the
same become due and payable, all premiums in respect thereto, including but not limited to:
(1)
All-risk insurance protecting the interests of the Company to the
Mortgaged Premises, and the Lender against loss or damage to the Mortgaged Premises by fire,
lightning and other casualties customarily insured against with a uniform standard extended
coverage endorsement, including debris removal coverage, and rent loss coverage, such
insurance at all times be in an amount not less than one hundred (100%) percent of the full
replacement cost of the Mortgaged Premises, exclusive of the footings and foundations, as
determined by a recognized appraiser or insurer selected by the Company and acceptable to the
Lender; provided, however, that the Company may, with the consent of the Lender, insure all or
a portion of the Mortgaged Premises under a blanket insurance policy or policies covering not
only the Mortgaged Premises or portions thereof but other property. Proof of annual coverage
renewal must be provided to Lender.
(2)
If the Mortgaged Premises is located within an area identified by the
Secretary of the Department of Housing and Urban Development as having special flood hazards,
insurance against loss by floods in an amount equal to the lesser of the outstanding principal
balance of the Loan; or the maximum limit available under National Flood Insurance Program
(NFIP) guidelines for the type of structure, or the insurable value of the structure (as determined
by the Company's insurance agent). The policy must contain a Standard Mortgagee Clause in
favor of Lender providing that any act or neglect of Company or owner of the insured property
will not invalidate the interest of Lender. The policy must provide for at least forty-five (45) days
prior written notice to Lender of policy cancellation, non-renewal or amendment. The maximum
policy deductible allowed for residential structures is the lesser of 5% of the face amount of the
flood policy or $5,000. The maximum policy deductible allowed for commercial structures is the
lesser of 10% of the face amount of the flood policy or $50,000. All deductibles must be
compliance with the NFIP minimum requirements. Proof of annual coverage renewals must be
provided to Lender.
(3)
Insurance protecting the Company, against loss or losses from liabilities
imposed by law or assumed in any written contract or arising from personal injury and death or
damage to the property of others caused by any accident _or occurrence, with limits of not less
than $1,000,000 combined single limit on account of personal injury, including death resulting
therefrom, and damage to the property of others.
(4)
During the Construction Term (as defined in the Building Loan
Agreement), the Company shall provide Mortgagee with a builder's risk completed value (nonreporting) policy of insurance, in standard form, acceptable to Mortgagee, affording protection
against such risks with such insurance company as is approved by Mortgagee.
( 5)
All insurance coverage required by any governmental authority m
connection with any governmental requirement.
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(B)
All insurance required by Section 2(A) hereof shall be procured and maintained in
financially sound and generally responsible insurance companies selected by the Company and
authorized to write such insurance in the State of New York and acceptable to the Lender. The
insurance company issuing the policies required by Section 2(A)(l), (3) and (4) hereof shall be
rated "A" or better by AM. Best Co., Inc. in the most recent edition of Best's Key Rating Guide.
Such insurance may be written with deductible amounts comparable to those on similar policies
carried by other entities engaged in businesses similar in size, character and other respects to
those in which the Company is engaged. All policies evidencing the insurance required by
Sections (2) and (4) hereof shall (i) contain a New York non-contributory mortgagee clause
showing the Lender's interest as first mortgagee and lender loss payee in a form satisfactory to
the Lender, (ii) provide for payment to the Lender and of the net proceeds of insurance resulting
from any claim for loss or damage thereunder, (iii) provide for payment of the insured loss
notwithstanding any act or negligence of the Mortgagee, (iv) provide for at least thirty (30) days
prior written notice to the Lender and Company of the cancellation of such policies and of any
material change in the terms and conditions thereof, and (v) provide for notice to the Lender of
all material claims made thereunder. The Lender's address, as it should appear on said policies
is as follows:
Community Bank, National Association, its successors and assigns
P.O.Box628
Olean, NY 14760
(C)
The Company shall upon written request of Lender, deliver to the Lender
originals of all policies of insurance required by Section 2(A) hereof, together with proof of the
payment of the premiums therefor. The Company shall deliver to the Lender and Company
annually a certificate reciting that there is in full force and effect insurance coverage of the types
in the amounts required by Section 2(A) hereof and complying with the additional requirements
of Section 2(B) hereof. Prior to the expiration of each such policy, the Company shall furnish
the Lender with evidence that such policy has been renewed or replaced or is no longer required.
The Company shall provide such further information with respect to the insurance coverage
required by Section 2(A) hereof, as the Lender may from time to time reasonably require.
(D)
Subject to the provisions of paragraph (G) below, where any damage or loss is
sustained by the Mortgaged Premises the Lender shall have the option, in its sole discretion, to
apply the net proceeds of any insurance carried pursuant to Sections 2(A)(l) or (2) to the
payment of the Indebtedness or to allow all of any portion of such net proceeds to be used for the
restoration of the Mortgaged Premises. In the event any net proceeds of insurance is used to
reduce the Indebtedness, the same shall be applied by the Lender in any manner it shall
designate, but without charging any Prepayment Premium. In the event the Lender elects to
apply any insurance proceeds toward the payment of the Indebtedness and if the net proceeds of
any insurance are less than the amount necessary to prepay the Note in full, the unpaid principal
amount of this Note together with all accrued but unpaid interest thereon and other costs and
expenses evidenced or secured by this Mortgage shall, at the option of the Lender, be
immediately due and payable. Net proceeds of any insurance required to be carried pursuant to
Sections 2(A)(3) shall be applied toward the extinguishment or satisfaction of liability with
respect to which such insurance proceeds may be paid.
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(E)
The Company shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained under Section 2(A) unless
the Lender is included therein as a mortgagee with loss payable to Lender under a standard
mortgagee clause as required by Section 2(B) hereof. The Company shall immediately notify the
Lender whenever any such separate insurance is taken out and shall promptly deliver to the
Lender the policy or policies of such insurance.
(F)
Each of the policies required pursuant to Section 2(A) shall waive any right of
subrogation against any person insured under such policy, and shall waive any right of the
insurers to any set-off or counterclaim or any other deduction, whether by attachment or
otherwise, in respect of any liability of any person insured under such policy.
(G)
Notwithstanding the provisions of subparagraph 2(D) above to the contrary (i)
insurance proceeds, in cases of casualties of $50,000 or less, shall be payable directly to
Company for restoration purposes and (ii) proceeds in excess of $50,000 shall be made available
to Company for restoration purposes pursuant to an approval restoration plan and budget. In the
case of a claim, Company shall be responsible to pay for the Lender's expenses in connection
with inspection(s) of the Premises arising from the request by Company for the Lender to release
insurance monies.
3.
MAINTENANCE; ALTERATIONS. The Company shall keep the Mortgaged
Premises in good and safe operating order and condition and will, at his expense, make all
necessary repairs and replacements to the Mortgaged Premises. All repairs and replacements
shall be comparable to the original improvements.
4.
PAYMENT OF TAXES. The Company will pay all taxes, payments in lieu of tax
assessments, sewer rents or water rates on or before the due date and prior to the accrual of any
penalties or interest thereon and will upon written request of Lender, provide to the Lender,
within thirty (30) days of the respective due date, receipts establishing payment. In the event of
Company's default thereof, the Lender may pay the same. In the event that the Lender after ten
(10) days written notice to Company, pays any such tax, assessment, sewer rent or water rate, the
Lender shall have the right, among other rights, to declare the amount so paid with interest
thereon immediately due and payable, and upon default of the Company in paying any such
amount with interest thereon within ten (10) days of written demand, the Lender shall have the
right to foreclose for such amount subject to the continuing lien of this Mortgage for the balance
of the Indebtedness not then due.
5.
DEPOSITS FOR TAXES AND INSURANCE. At the option of the Lender,
following the occurrence and continuance of an Event of Default, upon Company's failure to pay
any tax, assessment, sewer or water rent or insurance premiums when due and in any event upon
the occurrence of an Event of Default (as hereinafter defined) beyond any applicable cure period,
the Company, in addition to interest and other payments payable pursuant to the Note, shall pay
to the Lender on each subsequent payment date under the Note, an amount sufficient to pay the
aggregate of (A) the taxes, assessments and other charges referred to in Section 4 hereof payable,
or estimated by the Lender to be payable, during the ensuing twelve (12) months and (B) an
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amount equal to the aggregate of all insurance premiums due during the next ensuing twelve (12)
months on insurance policies required to be maintained by the Company in accordance with
Section 2. Each payment pursuant to this Section 5 shall be in an amount equal to the quotient
obtained by dividing an amount equal to the aggregate of all payments to b.e made for the items
referred to in (A) and (B) above by a number equal to one less than the number of debt service
payments due from the first date of any calculation hereunder of the amount of any deposits to
the due date of said insurance premiums, taxes, assessments and other charges, as the case may
be. All sums so deposited with the Lender shall be held by it in a non-interest bearing account,
and the Lender will apply said deposits to payments required to be made pursuant to Section 2
and Section 4 hereof. If the amount of the deposits shall exceed the amounts due pursuant to
Section 2 and Section 4 hereof, the Lender shall credit such excess against future payments to be
made pursuant to this Section 5 or refund the same to Company upon request. In allocating such
excess, the Lender may deal with the person shown on the records of the Lender to be the owner
of the Mortgaged Premises. If the deposits are not sufficient to pay the items set forth above, the
Company shall pay to the Lender, within ten (10) days after written request, an amount which the
Lender shall estimate as sufficient to make up the deficiency.
6.
PAYMENT OF MORTGAGE TAXES. The Company shall pay all taxes
imposed pursuant to Article II of the New York State Tax Law or any other statute, order or
regulation, whether said tax is imposed at the time of recording or subsequent thereto. This
obligation shall survive the satisfaction or other termination of this Mortgage. The Lender shall
pay the tax imposed by section 253, 1-a (a) of the Tax Law, only if applicable, and only if the
Mortgaged Premises consists of real property principally improved or to be improved by one or
more structures containing in the aggregate not more than six residential units, each dwelling
unit having its own separate cooking facilities.
7.
STATEMENT OF AMOUNT DUE. The Company, within ten (10) days upon
request in person or within fifteen (15) days upon request by mail, will furnish a written
statement duly acknowledged of the amount due under the Note, the date to which interest has
been paid and whether any offsets or defenses exist against the Note.
8.
NOTICES. (A) Any notices required or permitted to be given hereunder shall be:
(i) personally delivered or (ii) sent by registered or certified mail, postage prepaid, return receipt
requested, or (iii) sent by a nationally recognized overnight courier service, in each instance
addressed to the addresses set forth in (B) below or such other addresses as the parties may for
themselves designate in writing as provided herein for the purpose of receiving notices
hereunder. All notices shall be in writing and shall be deemed given upon delivery or attempted
delivery made as above.
(B)

The addresses to which notice hereunder shall be delivered are as follows:
TO THE LENDER:
Community Bank, National Association
Attention: Joshua O'Leary, Vice President
19 Corporate Woods Boulevard
Albany, New York 12211
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TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street, P.O. Box 1500
Fonda. New York 12068
TO THE COMPANY:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072

9.
WARRANTY OF TITLE. (A) (i) The Company represents and warrants that
there are no defenses or offsets to the Note or Mortgage; (ii) and that there are no other liens or
encumbrances affecting the Mortgaged Premises except for such encumbrances of record as
shown in that certain title commitment issued by Legacy Title Services, LLC (Title No. NY6536-LTS, dated January 4, 2022 and re-dated as of the Effective Date); (iii) the Company
warrants that it has the full power and authority to encumber the Mortgaged Premises in the form
and manner provided for in this Mortgage; and (iv) the Company has duly authorized the
execution and delivery to the Lender of this Mortgage, and the Company the execution and
delivery of the Note and all other documents executed contemporaneously herewith. The
Company, at its expense, will maintain the priority of the lien of this Mortgage upon the
Mortgaged Premises.
(B)
Except as specifically permitted herein, Company and Agency shall not, except on the
express written consent of the Lender, grant, transfer or assign: (i) the Mortgaged Premises, (ii)
any legal or equitable ownership interest in the Mortgaged Premises, or the Underlying Lease or
Lease Agreement, or (iii) place or permit any other lien on the Mortgaged Premises, except for
any Permitted Lien (as defined below).
(C)
Except as set forth in Paragraph 15 of this Mortgage, Company shall not, except on the
express written consent of the Lender, grant, transfer or assign any ownership interest in the
Company.

10.
ASSIGNMENT OF RENTS AND LEASES. The rents, income and profits of the
Mortgaged Premises and all leases at any time existing are hereby assigned to the Lender as
further security for the payment of the Indebtedness, and the Company, shall, on demand,
surrender possession of the Mortgaged Premises to the Lender and hereby consents that, at any
time after such demand, the Lender may enter upon and take possession of the Mortgaged
Premises and let the same and collect all rents, income and profits therefrom which are due or to
become due and apply the same, after payment of all charges and expenses, on account of the
Indebtedness, whether matured or not, but the Lender hereby waives the right to enter upon and
take possession of the Mortgaged Premises for the purpose of collecting said rents, income and
profits, and the Company, shall be entitled to collect and receive said rents, income and profits
(except as might be otherwise provided in any assignment of rents and leases executed in
connection with this Mortgage), until the occurrence and continuance of an Event of Default (as
hereinafter defined). Company hereby irrevocably directs each tenant of the Facility to pay to
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the Lender, upon receipt of notice from the Lender that an Event of Default shall have occurred
under this Mortgage, all rent and other sums assigned to the Lender pursuant to this Section 10.
In the event of an Event of Default, the Lender, by virtue of such right to possession, or as the
agent of the Company, may dispossess, by the usual summary proceedings, any tenant then or
thereafter in default in the payment of any rent, and the Company hereby irrevocably appoint the
Lender the agent of the Company, for such purpose. In the event that the Company is an
occupant of the Mortgaged Premises, the Company each agree to surrender possession of that
portion of the Mortgaged Premises so occupied as the Lender may demand and in default of so
doing, the Company may also be dispossessed by the usual summary proceedings. These
covenants shall become effective immediately after the happening of any Event of Default solely
on the determination of the Lender. In case of the appointment of a receiver of rents the
covenants herein contained shall inure to the benefit of such receiver.
11.
LEASES. (A) Except in the ordinary course of Company's usual business
practices in operating the apartment Project, the Company will not, without the prior written
consent of the Lender, (1) enter into any lease with respect to the Mortgaged Premises, (2)
consent to any amendment or modification of any such lease so as to reduce the minimum rent or
additional rent payable thereunder, increase the Landlord's, or decrease the Tenant's, obligation
thereunder, or alter the term thereof, (3) terminate or accept the surrender of any such lease, or
(4) collect more than one (1) month's rent in advance from any tenant without Lender's written
consent.
(B)
Upon the Lender's request and within ten (10) days thereof, Company shall
provide the Lender with executed copies of all leases for the Mortgaged Premises.
12. ACTIONS AND PROCEEDINGS. (A) The Lender shall have the right to appear
in and defend any action or proceeding brought with respect to the Mortgaged Premises and to
bring any action or proceeding, in the name and on behalf of the Company, which the Lender, in
its discretion, determines should be brought to protect its interest in the Mortgaged Premises.
(B)
If any action or proceeding shall be commenced to which action or proceeding
the Lender is made a party or in which it becomes necessary, in the opinion of the Lender, to
protect its interest in the Mortgaged Premises, all sums paid by the Lender for the expense of any
litigation to protect its interest in the Mortgaged Premises, including reasonable counsel fees,
costs and allowances, shall, together with interest thereon, be a lien on the Mortgaged Premises
and secured by this Mortgage and shall be collectible in like manner as the Indebtedness and
shall be paid by the Company on demand.
13.
SECURITY INTEREST UNDER THE UNIFORM COMMERCIAL CODE.
This Mortgage shall be considered a security agreement pursuant to the provisions of the
Uniform Commercial Code of New York covering that portion of the Mortgaged Premises not
constituting real property. The debtor is Peters Properties Holdings, LLC, the Montgomery
County Industrial Development Agency is the Agency and the secured party is Community
Bank, National Association. Their addresses are set forth at the beginning of this Agreement.
Upon demand, the Company and the Agency shall make, execute and deliver such other security
agreements (as such term is defined in the Uniform Commercial Code of New York) as the
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Lender at any time may deem necessary or proper or require to grant to the Lender a perfected
security interest in that portion of the Mortgaged Premises not constituting real property, and
upon the Company's failure to do so, the Lender is authorized to sign any such agreement as the
agent of the Company. The Company and Agency will at any time upon request of the Lender,
sign such financing statements as requested. The Company hereby authorizes the Lender to file
financing statements (as such term is defined in said Uniform Commercial Code of New York) at
any time without the signature of the Company. The Company and the Agency, will, however,
at any time upon request of the Lender, sign such financing statements. The Company will pay
all filing fees for the filing of such financing statements and for the refiling thereof at the times
required, in the opinion of the Lender, by said Uniform Commercial Code of New York.
14.
CONDEMNATION. (A) The Lender is hereby authorized to collect and receive
the proceeds of any condemnation awards from any governmental or other lawful authorities for
the taking by eminent domain of the whole or any part of the Mortgaged Premises and to give
proper receipts and acquitances therefor and to apply the same toward the payment of the amount
owing on account of the Mortgage and the Note in any manner the Lender shall designate,
including, but not limited to, the application of such receipts to the then unpaid installments of
the principal balance of the Note in the inverse order of their maturity, notwithstanding the fact
that the amount owing thereon may not then be due and payable. The Company hereby
covenants and agrees, upon request, to make, execute and deliver any and all assignments and
other instruments sufficient for the purpose of assigning the aforesaid awards to the Lender free,
clear and discharged of any and all encumbrances of any kind or nature whatsoever.
Notwithstanding any such taking by eminent domain, the Company shall continue to make all
payments required by the Note until any such award shall have been actually received by the
Lender and any reduction in the Indebtedness resulting from the application by the Lender of
such award shall be deemed to take effect only on the date of such receipt. If the receipt of any
condemnation award is less than the amount necessary to prepay the Note in full, the unpaid
principal amount of the Note, together with all costs and accrued but unpaid interest thereon,
may, at the option of the Lender, be declared to be immediately due and payable.
(B) Notwithstanding anything herein to the contrary, if Company is not in default
hereunder or under the terms of any other Loan Document, beyond any applicable cure period,
Company shall have the right, (provided any such default has been cured), to (i) apply the
proceeds of any condemnation award to the restoration of the Mortgaged Premises provided the
Company promptly commences such restoration and diligently proceeds to completion within a
reasonable time from the date such award is received, or (ii) where the proceeds are from a
partial taking Company retains such proceeds. Prior to applying any condemnation award for
purposes other than repayment of Lender, Company shall establish to the Lender's satisfaction,
that upon such taking, restoration, or other use of the proceeds by Company, the Mortgaged
Premises continues to support the covenants set forth in the Loan Documents.
15.
TRANSFER OF MORTGAGED PREMISES. Upon the sale, conveyance, lease
mortgaging, encumbrance or other transfer, by deed or by any other voluntary or involuntarily
act or by operation of law or otherwise (including the entry into any sale contract or other similar
agreement and including any transfer of assignment of any legal or equitable ownership in the
Company), of any interest in the Mortgaged Premises or a part thereof, while this Mortgage shall
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remain a lien thereon, the full balance of the indebtedness then remaining unpaid, with interest,
shall, at the option of the Lender, be immediately due and payable without notice or demand
unless the prior written consent of the Lender to such sale, conveyance, or transfer shall have
been obtained.
16. ACCESS. The Lender, by its employees or agents, shall at all times have the right to
enter upon the Mortgaged Premises during reasonable business hours for the purposes of
examining and inspecting the same.
17. HAZARDOUS MATERIALS. (A) Except as previously disclosed to Lender in
writing or set forth in the Phase I Environment Report, the Company has not used Hazardous
Materials (as hereinafter defined) on, for or affecting the Mortgaged Premises in any manner
which violates any governmental requirement governing the use, storage, treatment,
transportation, manufacture, refinement, handling, production or disposal of Hazardous
Materials, and, to the best of the Company's knowledge, no prior owner of the Mortgaged
Premises or any tenant, subtenant, prior tenant or prior subtenant have used Hazardous Material
on, from, or affecting the Mortgaged Premises in any manner which violates any governmental
requirement governing the use, storage, treatment, transportation, manufacture, refinement,
handling, production or disposal of Hazardous Materials.
(B)
"Hazardous Materials" shall mean all hazardous materials, including, without
limitation, any flammable explosives, radon, radioactive materials, asbestos, urea fonnaldehyde
foam insulation, polychlorinated biphenyls, petroleum, petroleum-based 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 U.S.C. Section 6901, et seq.), the Hazardous Materials Transportation act, as
amended (49 U.S.C. Sections 1801, et seq.), the Resource Conservation and Recovery Act, as
amended (42 U.S.C Sections 6901, et seq.), Articles 15 or 27 of the State Environmental
Conservation Law, or in the regulations adopted and publications promulgated pursuant thereto,
or any other Federal, state or local environmental law, ordinance, rule or regulation.
(C)
The Company shall keep or cause the Mortgaged Premises to be kept free of
Hazardous Materials. Without limiting the foregoing, the Company shall not cause or permit the
Mortgaged Premises to be used to generate, manufacture, refine, transport, treat, store, handle,
dispose, transfer, produce or process Hazardous Materials, except in compliance with all
applicable governmental requirements, 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, a release of Hazardous Materials onto the Mortgaged Premises or onto any other
property. The Company shall comply with, and Company shall ensure compliance by all tenants
and subtenants, with all applicable governmental requirements, whenever and whoever triggered,
and 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 and
remove all Hazardous Materials, on, from, or affecting the Mortgaged Premises (a) in accordance
with all applicable governmental requirements, (b) to the satisfaction of the Lender, and (c) in
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accordance with the orders and directives of all governmental authorities, and (2) defend,
indemnify, and hold harmless the Lender, its employees, agents, officers, and directors, 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 which are on, from, or affecting the 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 government order relating to such
Hazardous Materials, and (d) any violation of governmental requirements, or demands of
government authorities, or any policies or governmental requirements of the Lender provided to
Company in writing, which are based upon or in any way related to such Hazardous Materials
including, without limitation, reasonable attorney and consultant fees, investigation and
laboratory fees, court costs, and litigation expenses. Notwithstanding the foregoing, this
indemnification shall not extend to the negligence or willful misconduct of the Lender or any of
its agents or representatives which caused, or to the extent contributed, to the release of any
Hazardous Material on the Mortgaged Premises ("Lender Releases") or the actions of any
subcontractor hired under contract with Lender to remediate Lender's Releases. In the event the
Mortgage is foreclosed or the Company tenders a deed in lieu of foreclosure, the Company shall
deliver the Mortgaged Premises to the Lender free of any and all Hazardous Materials so that the
conditions of the Mortgaged Premises shall conform with all governmental requirements
affecting the Mortgaged Premises. The provisions of this Section 17 shall be in addition to any
and all other obligations and liabilities the Company may have to the Lender at common law and
shall survive the transactions contemplated herein.
·
(E)
If the Company fails to cause any release of a Hazardous Material in violation of
any environmental law on, at or from the Mortgaged Premises to be contained, removed, cleaned
up and otherwise remediated within ninety (90) days after receiving notice thereof, the Lender
shall have the right (but not the obligation), upon ten (10) days' written notice to the Company
(or without notice in the case of emergency), to take or complete such action on behalf of the
Company. The contractors and/or subcontractors selected by the Lender shall have the right to
enter the Mortgaged Premises with such persons, machinery and equipment, and to undertake
such investigative, containment, removal, clean-up and other remedial actions as they shall deem
necessary and appropriate without thereby incurring any liability to the Company on account
thereof. The Company agrees to cooperate with all contractors and/or subcontractors engaged in
such investigative, containment, removal, clean-up or other remedial actions. The Company
shall be liable to the Lender for all costs and expenses including, without limitation, reasonable
attorneys' and experts' fees, expenses and disbursements, paid or incurred on account of such
actions undertaken on the Company's behalf and shall promptly reimburse the Lender therefor
on demand. Until paid by the Company, all such costs and expenses, together with the interest
thereon at the Interest Rate (as defined in the Note) plus five percent (5%) per annum shall be
secured by this Mortgage and may be added to the judgment in any foreclosure action.
18. REAL PROPERTY LAW. All covenants hereof, which are in addition to those set
forth in Sections 254 and 291-f of the New York State Real Property Law, shall be construed as
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affording to the Lender rights additional to, and not exclusive of, the rights conferred under the
provisions of said Sections 254 and 291-f.
19. PERFORMANCE OF THE COMPANY'S COVENANTS BY THE LENDER. In
the Event of Default by the Company in the performance of any of the covenants, terms, or
provisions under this Mortgage, the Lender, may, but shall not be obligated to, perform the same
and the reasonable cost thereof, with interest, shall immediately be due from the Company to the
Lender and shall be secured by this Mortgage. No such performance by the Lender shall
constitute a waiver or release by the Lender of the Company's default in performing such
obligation.
20. WAIVERS. Any failure by the Lender to insist upon the strict performance by the
Company of any of the covenants, terms and provisions of this Mortgage shall not be deemed to
be a waiver of any of the covenants, terms and provisions of this Mortgage, and the Lender
notwithstanding any such failure, shall have the right thereafter to insist upon the strict
performance by the Company of any and all of the covenants, terms and provisions of this
Mortgage to be performed by the Company. The Company, nor any other person or entity now
or hereafter obligated for the payment of the whole or any part of the Indebtedness shall be
relieved of such obligation by reason of (i) the failure of the Lender to comply with any request
of the Company, or of any other person or entity so obligated, (ii) the failure of the Lender to
take action to foreclose this Mortgage or otherwise enforce any of the covenants, terms and
provisions of this Mortgage or the Note, (iii) the release, regardless of consideration, of the
whole or any part of the security held for payment of the Indebtedness or (iv) any agreement or
stipulation between any subsequent owner or owners of the Mortgaged Premises and the Lender
modifying the covenants, terms and provisions of this Mortgage or the Note without first having
obtained the consent of the Company, or such other person or entity. In the last mentioned event,
the Company and all such other persons or entities shall be liable to make such payments
according to the terms and provisions of any such agreement or extension or modification unless
expressly released and discharged in writing by the Lender. The Lender may resort for the
payment of the indebtedness to any other security therefor held by the Lender in such order and
manner as the Lender may elect.
21. LENDER NOT OBLIGATED. Nothing herein contained shall be construed (i) as
making the payment of any insurance premiums, taxes or assessments obligatory upon the
Lender, although the Lender may pay same, or (ii) as making the Lender liable in any way for
loss, damage or injury, resulting from the non-payment of any such insurance premiums, taxes or
assessments.
22. LIEN LAW. The Company will, in compliance with Section 13 of the Lien Law,
receive the advances secured by this Mortgage and will hold the right to receive such advances
as a trust fund to be applied first for the purpose of paying the cost of the improvement and will
apply the same first to the payment of the cost of the improvement before using any part of the
total of the same for any other purpose. The Lender may demand evidence of payment and lien
releases from all persons or entities otherwise permitted to file a lien on the Mortgaged Premises,
whereupon Company shall supply such evidence of payment and release within 10 days of
receiving such request.
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23. EVENTS OF DEFAULT. Subject to the Company's right to cure or as provided in
the Note or Mortgage, the whole of the principal sum of the Indebtedness and all interest thereon,
and all other sums due and payable hereunder, shall become due, at the option of the Lender, if
one or more of the following events (an "Event of Default") shall happen:
(A) there is an Event of Default under the Note which is not cured within ten (10) days'
written notice; or
(B)
subject to the Company's right to cure as specifically provided herein, the
Company fails to comply with any of the covenants, conditions or agreements made, or to be
observed, by it in this Mortgage, which cure shall be completed within thirty (30) days unless a
different period is specified in the Loan Documents.
(C)
the Company fails to keep the Mortgaged Premises and the personal property
covered by this Mortgage insured against loss or damage by fire and other hazards as required
herein; or the Company fails, within ten (10) days after notice and demand, to provide the Lender
evidence of such insurance, or within thirty (30) days after notice and demand, fails to assign or
deliver to the Lender the policies insuring the Mortgaged Premises against loss by fire and the
policies insuring against other hazards; or

(D)
unless cured within thirty (30) days of notice: (1) the actual removal, demolition
or structural alteration, in whole or in part, of the Mortgaged Premises, without the prior written
consent of the Lender; or (2) the removal, demolition or destruction in whole or in part of any
Equipment without replacing the same with equipment at least equal in quality and condition to
those replaced, free from any security interest or other encumbrance thereon and free from any
reservation of title thereto; or (3) the commission of any material waste in respect to the
Mortgaged Premises; or
(E)
the Company fails to pay within fifteen (15) days after notice and demand any
installment of any assessment made against the Mortgaged Premises for local improvements,
heretofore or hereafter made, which assessment is, or may become, a lien on the Mortgaged
Premises prior to the lien of this Mortgage, notwithstanding the fact that such installment be not
due and payable at the time of such notice and demand; or fails to exhibit to the Lender, within
fifteen (15) days after written demand, receipts showing payment of all taxes, assessment, water
rates, sewer rents and any other charges which may have become a lien on the Mortgaged
Premises prior to this Mortgage; or
(F)
the Company fails to maintain the Mortgaged Premises in a marketable state of
repair to the reasonable satisfaction of the Lender and fails to make necessary repairs within
thirty (30) days after demand and notice; or to comply with any order or requirement of any
municipal, state, federal or other governmental authority having jurisdiction over the Mortgaged
Premises within thirty (30) days after such order or requirement shall have been issued by any
such authority; or the Company fails to comply within thirty (30) days after notice with any and
all statutes, requirements, orders or decrees of any federal, state or municipal authority relating to
the use of the Mortgaged Premises, or of any part thereof provided that where any cure or repair
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cannot, with reasonable commercial effort, be completed within thirty (30) days, Company's
time to cure or correct shall be extended, provided Company has undertaken, and diligently
continues to make such correction, repair or otherwise cure; or
(G)
the Company, or any occupant of the Mortgaged Premises, fails to allow or permit
the Lender, or its duly authorized agent, to inspect said Mortgaged Premises at any reasonable
time on notice, during reasonable business hours; or
(H)
the filing of a lien for the performance of work or the supply of materials against
the Mortgaged Premises which is not satisfied or bonded within sixty (60) days after notice of
filing thereof is received by the Company or if the Mortgaged Premises is encumbered by any
other lien or encumbrance not approved by the Lender for sixty (60) or more days after the
Company has actual knowledge or written notice of the existence of such lien or encumbrance;
or

(I)
any representation or warranty made by the Company herein or any other
instrument or document delivered by the Company to the Lender, at any time, in connection with
this Mortgage shall be materially incorrect in a material manner; or

(J)
except as otherwise permitted in the Loan Documents, the Company shall assign
or convey or attempt to assign or convey any of its rights, duties or obligations under this
Mortgage or any other document executed and delivered by the Company to the Lender in
connection with this Mortgage; or
(K)
the Company shall mortgage, grant a security interest with respect to, encumber,
transfer, lease, assign, sell or convey all or any portion of the Mortgaged Premises or any interest
therein, except as permitted under the terms of this Mortgage; or
24. REMEDIES. (A) The Lender in any action to foreclose this Mortgage shall be
entitled without notice and as a matter of right and without regard to the adequacy of any
security for the Note or the solvency of the Company, upon· application to any court having
jurisdiction to the appointment of a receiver of the rents, income and profits of the Mortgaged
Premises.
(B)
Upon the occurrence and continuance of an Event of Default, the Lender may, by
notice in writing delivered to the Company, declare the Note immediately due and payable,
whereupon the Note shall become and be immediately due and payable, anything in the Note or
this Mortgage to the contrary notwithstanding. In such event, there shall be due and payable the
total outstanding principal balance of the Note plus all accrued but unpaid interest thereon and
any other sums due pursuant to this Mortgage and all interest which will accrue thereon to the
date of payment.
(C)
Upon the occurrence and continuance of any Event of Default, the Lender may
proceed forthwith to protect and enforce its rights under the Mortgage and the Note by such
suits, actions or proceedings in equity or at law, whether for the specific performance of any
covenant or agreement contained in this Mortgage or in aid of the execution of any of the power
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granted in this Mortgage or for the enforcement of any legal or equitable rights or remedies as
the Lender shall deem most effectual to protect and enforce such rights under this Mortgage. In
addition to any rights or remedies available to the Lender hereunder or elsewhere upon the
occurrence and continuance of an Event of Default, the Lender may take such action, without
notice or demand as it deems advisable to protect and enforce its rights against the Mortgaged
Premises, including, without limitation, any proceeding to foreclose the lien of this Mortgage
against all or, from time to time, against any part of the interest of the Company in the
Mortgaged Premises and to have the same sold under the judgment or decree of a court of
competent jurisdiction to the highest bidder, at public or private sale, subject to statutory and
other legal requirements, if any, including all right, title and interest, claim and demand therein
and thereto and all right of redemption thereof and further including the right to sell same and all
estate, claim, demand, right, title and interest of the Company therein and rights of redemption
thereof, pursuant to power of sale or otherwise.
(D)
The Lender may sue for, enforce payment of and receive any amounts due or
becoming due from the Company for principal, interest or otherwise under any of the provisions
of the Mortgage and the Note, together with any and all costs and expenses of collection and of
all proceedings under this Mortgage, without prejudice to any other right or remedy of the
Lender, and to recover and enforce judgment or decree against the Company for any portion of
such amounts remaining unpaid, with interest, costs and expenses, and to collect in any manner
provided by law, the moneys adjudged or decreed to be payable. The Lender may file proof of
claim and other papers or documents as may be necessary or advisable in order to have the
claims of the Lender allowed in any judicial proceedings relative to the Company, or its creditors
or property.

(E)
Upon the occurrence and continuance of any Event of Default, the Company,
upon demand of the Lender, shall forthwith surrender the possession of, and it shall be lawful for
the Lender to take possession of all or any part of the Mortgaged Premises, together with the
books, papers and accounts of the Company pertaining thereto, and to hold, operate and manage
the same, and from time to time to make all needed repairs and improvements as the Lender shall
deem wise; and the Lender may sell the Mortgaged Premises or any part thereof, or lease the
Mortgaged Premises of any part thereof in the name and for the account of the Company, collect,
receive and sequester the rents, revenues, earnings, income, products and profits therefrom, and
pay out of the same all proper costs and expenses of taking, holding, leasing, selling and
managing the Mortgaged Premises, including reasonable compensation to the Lender its agents
and counsel, any charges of the Lender hereunder and any taxes and other charges prior to the
lien of this Mortgage which the Lender may deem is wise to pay, and all expenses of such repairs
and improvements. Whenever all that is due upon the Note shall have been paid and all defaults
made good, the Lender shall surrender possession to the Company; the same right of entry,
however, to exist upon any subsequent Event of Default.
(F) In addition to (and without limitation of) any right of set-off, bankers' lien or
counterclaim the Lender shall have the right to offset balances held by it for the account of the
Company at any of its offices against any principal of or interest on the Note or any other amount
payable under the Note or Mortgage which is not paid when due (regardless of whether such
balances are then due to the Company), in which case it shall promptly notify the Company
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thereof, provided that its failure to give such notice shall not affect the validity of the exercise of
such right of offset.
(G)
The proceeds of any sale of the Mortgaged Premises or any part thereof or any
interest therein under this Mortgage, whether pursuant to a sale, foreclosure or otherwise, shall
be applied as first to the payment of the costs and expenses of such sale (including, without
limitation, reasonable attorney's fees, court costs and expenses of taking possession of, retaining
custody over repairing, maintaining and preserving the Mortgaged Premises prior to such sale),
all reasonable costs and expenses of any receiver of the Mortgaged Premises or any part thereof,
and any taxes, assessments or charges which the Lender may consider it necessary or desirable to
pay, and then in reduction of the Indebtedness in such order and manner as the Lender may elect.
(H)
In connection with any action brought pursuant to the Mortgage, the Company
hereby waives, to the extent it lawfully may, all right to have the Mortgaged Premises marshaled.
(I)
In any action to enforce the rights of the Lender under the Mortgage, the Lender
shall have the right to sell the Mortgaged Premises as an entirety or in separate lots or parcels.

25. REMEDIES NOT EXCLUSIVE. The Lender may take action to recover the
Indebtedness, or any portion thereof, or to enforce any covenant hereof without prejudice to the
right of the Lender thereafter to foreclose this Mortgage. The rights and remedies of the Lender
under this Mortgage shall be separate, distinct and cumulative and none shall be given effect to
the exclusion of any other rights or remedies now or hereafter existing at law or in equity. No
act of the Lender shall be construed as an election to proceed under any one provision herein to
the exclusion of any other provision.
26. WAIVER OF JURY TRIAL. The Company, Agency, and Mortgagee hereby waive
trial by jury in any litigation in any court with respect to, in connection with, or arising out of
this Mortgage, any other loan document or the Indebtedness, or any instrument or document
delivered in connection with the Indebtedness, or the validity, protection, interpretation,
collection or enforcement thereof, or any other claim or dispute howsoever arising between the
Company, Agency, or the Mortgagee.
27. COSTS, EXPENSES AND ATTORNEY'S FEES. Should one or more Events of
Default occur hereunder, and should an action be commenced for the foreclosure of this
Mortgage, the Lender shall be entitled to recover from the Company all sums due hereunder,
statutory costs, and any additional allowances provided for under the laws of the State of New
York, and in addition thereto, reasonable attorneys' fees in such proceeding and in all
proceedings related thereto necessary to and related to the foreclosing proceeding, and such
amount shall be added to the principal balance and interest then due and shall be a lien on the
Mortgaged Premises prior to any right or title to, interest in or claim upon the Mortgaged
Premises attaching and accruing subsequent to the lien of this Mortgage, and shall be deemed to
be secured by this Mortgage.
28. INTEREST ON ADVANCES. Wherever under the provisions of this Mortgage, or
by law, the Lender is entitled to interest on advances made or expenses incurred, such interest
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shall be computed at the Interest Rate then in effect under the Note plus five percent (5%) per
annum.
29. ADDITIONAL ACTS AND DOCUMENTS. The Company will execute and procure
and the Company will execute for the Lender and cause to be done any further conveyances,
instruments or acts of further assurances as the Lender shall reasonably require to perfect the
security of the Lender in the Mortgaged Premises intended now or hereafter to be covered by this
Mortgage or otherwise for carrying out the intention of facilitating the performance of the terms
of this Mortgage.
30. EFFECT OF RELEASES. The Lender, without notice, may release any part of the
Mortgaged Premises, or any person or entity liable for any Indebtedness secured hereby, without
in any way affecting the lien hereof upon any part of the Mortgaged Premises not expressly
released, and may agree with any party obligated on the Indebtedness or having any interest in
the Mortgaged Premises to extend the time for payment of any part or all of the Indebtedness
secured hereby. Such agreement shall not in any way release or impair the lien hereof, but shall
extend the lien hereof as against the title of all parties having any interest in the Mortgaged
Premises, which is subject to said lien, and no such release or agreement shall release any person
or entity obligated pay any Indebtedness secured hereby.
31. INTERVENING LIENS. Should any agreement be hereafter entered into modifying
or changing the terms of this Mortgage or the Note secured hereby in any manner, the rights of
the parties to such agreement shall be superior to the rights of the holder of any intervening lien.
32. APPRAISALS. Company shall bear the reasonable cost and expenses of any
additional appraisals with respect to the Mortgaged Premises reasonably required by the Lender
due to the occurrence and continuance of an Event of Default. Lender shall have the right to
obtain an appraisal at its expense at any time during the term of the Loan.
33. TERMS. It is understood and agreed that the words, "Company" and "Lender"
herein shall include the respective heirs, successors and assigns of the Company and the Lender.
34. ORAL MODIFICATIONS. This Mortgage may not be changed, modified or
discharged, nor may any provision hereof be waived, orally, but only by an agreement in writing
and signed by the party against whom enforcement of any such change, modification, discharge
or waiver is sought.
35. SUCCESSORS. All of the provisions of this Mortgage shall inure to the benefit of
the Lender and of any subsequent holder of this Mortgage and shall be binding upon the
Company and Agency each subsequent owner of the Mortgaged Premises.
36. SEVERABILITY. If any provision of this mortgage shall, for any reason, be held or
shall, in fact, be inoperative or unenforceable in any particular case, such circumstance shall not
render the provision in question inoperative or unenforceable in any other case or circumstance
or render any other provision herein contained inoperative or unenforceable.
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37. SATISFACTION OF MORTGAGE. Upon the payment in full of the Note and all
other sums payable under this Mortgage, the Lender, by acceptance of this Mortgage, agrees to
promptly execute and deliver any and all instruments necessary to discharge the lien of this
Mortgage of record. On request made by Company, and on payment in full as above, and
payment of any other mortgage lien held by Lender over the Mortgaged Premises, the Lender
will assign this Mortgage and the Note secured hereby, to another lender upon payment of its
standard assignment fee, plus the Lender's reasonable legal fees for review or preparation of
assignment documents, and any out of pocket expenses incurred, together with any Prepayment
Premium required by the Note.
34.
AGENCY SPECIAL OBLIGATIONS; RECORDING.
other term or condition contained in this Mortgage:

Notwithstanding any

(a) This Mortgage is consented to by the Agency solely for the purpose of subjecting its
interest in the Property to the lien of this Mortgage and for no other purpose. All representations,
covenants, and warranties of the Mortgagor or the Company herein are hereby deemed to have
been made by Mortgagor or the Company, and not by the Agency. The parties hereby expressly
agree that the terms "Mortgagor" and "Company" as such terms are used in this Mortgage shall
not be defined to include the Agency.
(b)
The obligations and agreements of the Agency contained herein and any other
instrument or documents 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 Mortgagor) or employee of the
Agency in his individual capacity, and the members, officers, agents (other than the Mortgagor)
and employees of the Agency, shall not be liable personally hereon or thereon or be subject to
any personal liability or accountability based upon or in respect hereof or thereof or of any
transaction contemplated hereby or thereby.
(c)
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 Montgomery County,
New York, and neither the State of New York nor Montgomery County, New York, shall be
liable hereon or thereon, and, further, such obligations and agreements shall not constitute or
give rise to a general obligation of the Agency, but rather shall constitute limited obligations of
the Agency payable solely from the revenues of the Agency derived and to be derived from the
lease, sale or other disposition of the Project Facility, as such term is defined in the Lease
Agreement.
(d)
No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shall be sought or enforced against the Agency unless (i) the party
seeking such order or decree shall 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 elapsed from
the date of receipt of such request, and the Agency shall have refused to comply with such
request (or, if compliance therewith would reasonably be expected to take longer than ten 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, (ii) if the Agency
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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 of undertaking sufficient to cover
such reasonable fees and expenses and (iii) if the Agency refuses to comply with such request
and the Agency's refusal to comply is based on its reasonable expectation that it or any of its
members, officers, agents (other than the Mortgagor) 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 Mortgagor) and employees
against any liability incurred as a result 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 Mortgagor) and employees against all liability expected
to be incurred as a result of compliance with such request.
(e)
Notwithstanding anything to the contrary stated in this Mortgage, the Agency
specifically intends to except, and hereby excepts, from any and all property which the Agency
agrees to mortgage, pledge, assign, grant a lien on, or otherwise convey pursuant to this
Mortgage the "Unassigned Rights" as such term is defined in the Lease Agreement.
(f)
The Agency will record or cause this Mortgage to be recorded in all offices where
recordation hereof is necessary and will pay, or cause to be paid, all documentary stamp taxes, if
any, which may be imposed by the United States of America or any agency thereof or by the
State of New York or other governmental authority upon this Mortgage.
(g)
Notwithstanding anything contained in this Mortgage to the contrary, by
acceptance of this Mortgage, the Lender acknowledges and agrees it has no rights in the Lease
Agreement, the rights enjoyed by the Mortgagor under the Lease Agreement are not, and may
not, be assigned to the Lender, and that, upon foreclosure of this Mortgage, the Lender will not
succeed to the rights of the Mortgagor under the Lease Agreement.
38. GOVERNING LAW. This Mortgage shall be governed by, and construed m
accordance with, the laws of the State ofNew York.

[Signatures Only on the Following Page]
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IN WITNESS WHEREOF, the Company, the Agency and the Mortgagee have caused
this Mo1tgage to be executed effective as of the day and year first above written.

MORTAGOR
PETERS PRO ERTIES HOLDINGS, LLC,
a New York
't · iability company

p

State of New York
County of

Al \?~1,,1. ')

-

)
)
)

ss.:

On the .!!__ day of March in the year 2022, before me, personally appeared Patrick
Oare, 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
executed the same in his capacity, and that by his signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

MARY ELIZABETH SLEVIN
Notary Public State oi New Yor'1
Qualified in Albany County
No. 01SL49265?G
Commission Expires March 21, ~~
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MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:/~_,,_7P
Name: Kenneth F. Rose
Title: Authorized Officer

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)
)

SS:

On the 10th day of March in the year 2022, before me, the undersigned, personally
appeared Kenneth F • Rose 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 she executed the same in her capacity, and that by her signature on the instrument, the
individual, or 1he person upon behalf of which 1he i n d i ~

Notary Public, State ofNew York
CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK

No. 02CA6246960
Qualified in Albany County
My Commission Expires 08·16·2023
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LENDER
COMMUNITY BANK, NATIONAL ASSOCIATION

By: ___,,,2s;l.~~~==~~4~::::::::~Name·
Title:

STATE OF NEW YORK
COUNTY OF ALBANY

)
)
)

SS:

On the ~ day of March in the year 2022, before me, the undersigned, personally
appeared Joshua O'Leary, 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 executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

COLLEEN A. FARLEY
NOTARY f'UB~IC-STATE OF NEW YORK
Regrstratron No 01 FA506091 4
Qualified in Rensselaer Countv_
My Commission Expires May 28, --z.o_ 2,..1..
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Duplicate Original
RECORD AND RETURN TO:
Gleason, Dunn, Walsh & O'Shea
40 Beaver Street
Albany, NY 12207
ASSIGNMENT OF LEASES AND RENTS

ASSIGNMENT made effective this 15 th day of March 2022 between PETERS
PROPERTIES HOLDINGS, LLC, ("Mortgagor") a New York limited liability
company (individually and together referred to as the "Assignor" or "Obligor") with an
address of 128 Park Drive, Fultonville, New York 12072, the MONTGOMERY
COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation
organized and existing under the laws of the State of New York, with offices at 9 Park
Street, P.O. Box 1500, Fonda, New York 12068 (the "Agency") and BALLSTON SPA
NATIONAL BANK, a national banking association, with an address of 990 State Route
67, P.O. Box 70, Ballston Spa, New York 12020 (the "Assignee");
WHEREAS, the Agency, on or about March 10, 2022, resolved to undertake a
project (the "Project") for the benefit of the Mortgagor, said Project consisting of the
following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in
the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen,
Montgomery County, New York (the "Land"), (2) the construction of an approximately
54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of certain machinery and equipment therein and thereon (the "Equipment")
(the Land, the Facility and the Equipment hereinafter collectively referred to as the
"Project Facility"), all of the foregoing to be owned by the Mortgagor and used for
warehousing space for the Mortgagor's operations and to be leased by the Mortgagor to
other commercial and industrial users for warehousing space; (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"); and (C) the lease of the Project Facility to the Mortgagor
pursuant to the terms of a lease agreement dated as of March 1, 2022 (the "Lease
Agreement") by and between the Mortgagor and the Agency; and
WHEREAS, title to the fee simple estate of the Mortgaged Premises (as described
in Schedule A) is vested in the Mortgagor by virtue of certain deeds as more fully set
forth in the Title Commitment (as defined in the Mortgage); and
WHEREAS, title to the leasehold estate in the Project Facility is vested in the
Agency by virtue of a lease from the Mortgagor, as landlord (the "Underlying Lease"),
dated as of March 1, 2022, on which a Memorandum of Underlying Lease (the
"Memorandum of Underlying Lease"), is to be recorded in the Montgomery County
Clerk's Office; and
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WHEREAS, title to the subleasehold estate in the Project Facility is vested in the
Mortgagor by virtue of the Lease Agreement, on which a Memorandum of Lease
Agreement (the "Memorandum of Lease"), is to be recorded in the Montgomery County
Clerk's Office; and
WHEREAS the Mortgaged Premises are also the subject of a certain Building
Loan Mortgage (dated March 15, 2022) which is to be recorded in the Montgomery
County Clerk's Office prior hereto (the "Mortgage"); and
WHEREAS, the Assignor is indebted to the Assignee pursuant to the terms of a
certain Consolidated Building Loan Note (the "Note"), dated March 15, 2022, in a
principal amount up to Two Million Six Hundred Twenty Five Thousand and 00/100
($2,625,000.00) Dollars [the "Indebtedness"]), for which the "Building Loan Mortgage
(Second)" was given as security; and
WHEREAS, the Mortgage, as recorded or to be recorded in the Montgomery
County Clerk's Office and this Assignment of Leases and Rents ("Assignment of
Rents"), each relate to the Mortgaged Premises, and this Assignment of Rents is given by
the Mortgagor and the Agency as further security for the Note.
NOW, THEREFORE, in consideration of the foregoing, the Mortgagor and the
Agency do hereby collaterally grant, bargain, sell, transfer, assign; provided, however,
that the Agency does not assign, and convey and set over unto the Assignee, subject to
the license back granted below, all the rents, issues and profits due and to become due
from the Mortgaged Premises, together with all leases, agreements, service contracts and
insurance policies affecting the Mortgaged Premises and all management rights and
powers affecting the Mortgaged Premises, and the Mortgagor and the Assignee agree as
follows:
1.

Definitions.

(A) All references in the Lease Assignment to the "Assignee" shall mean
"Community Bank, National Association".
(B) "Indebtedness", shall be deemed to include all indebtedness, liabilities,
obligations, covenants and duties of the Obligor to the Lender or any Affiliate of the
Bank on account of the Note, Mortgage, or any Interest Rate Protection Agreement
executed, acknowledged and delivered by the Obligor to the Lender in connection with
the Loan.
(C) "Interest Rate Protection Agreement" shall be defined to mean any and all
obligations and liabilities of Obligor, to Lender, whether absolute or contingent, whether
now existing or hereafter created, arising, evidenced or acquired under any agreement,
device or arrangement designed to protect such Obligor from fluctuations of interest
rates, exchange rates or forward rates, including, but not limited to, dollar-denominated
or cross-currency exchange agreements, forward currency exchange agreements, interest
rate caps, collars or floors, forward rate currency or interest rate options, puts, warrants,
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swaps, swaptions, U.S. Treasury locks and U.S. Treasury options, and any and all
cancellations, buybacks, reversals, terminations or assignments of any of the foregoing.
2.
Warranties. Assignor represents and warrants that (a) Assignor is the fee
owner of the Mortgaged Premises (hereinafter the "Premises") and has good title to the
Occupancy Agreements, Charges and Rents hereby assigned and good right to assign the
same, and that no other person or entity has any right, title or interest therein; (b)
Assignor has each performed all of the terms, covenants, conditions and warranties of
the Leases on Assignor's part to be kept, observed and performed; (c) none of the
Charges and Rents due for any period subsequent to the month in which this
Assignment is made have been collected by Assignor, and that payment of any of such
Rents has not otherwise been anticipated, waived, released, discounted, setoff, or
otherwise discharged or compromised by Assignor except in the ordinary course of
business, nor does Assignor have knowledge thereof; (d) Assignor has not received any
funds or deposits from any occupant, other than security deposits pursuant to the terms of
any applicable Occupancy Agreements, for which credit has not already been made on
account of accrued Charges and Rents; and (e) to the knowledge of Assignor, neither
Assignor nor any of the lessee(s) under the Occupancy Agreements is in default of any of
the terms thereof.
3.
Covenants of Assignor. Assignor covenants and agrees as follows: (a) to
observe, perform and discharge, duly and punctually, all obligations, terms,
covenants, conditions and warranties of the Loan Documents, and of the Leases, on
the part of the Assignor to be kept, observed and performed, and to give prompt notice to
Lender of any failure on the part of Assignor to observe, perform and discharge the same;
(b) to notify and direct in writing each and every present or future lessee or every occupant of
the Premises or any part thereof that any security or other deposit heretofore delivered to
Assignor has been retained by Assignor or assigned and delivered to Lender as the case may
be; (c) enforce or secure in the name of the performance of each and every obligation,
term, covenant, condition and agreement in the Leases to be performed by any lessee; (d)
to appear in and defend any action or proceeding arising under, occurring out of, or in
any manner connected with the Leases or the obligations, duties or liabilities of the
Assignor and any lessee thereunder, and, upon request by Lender, will do so in the name
and on behalf of the Lender but at the expense of the Assignor, and to pay all costs and
expenses of the Lender, including attorney's fees to the fullest extent not prohibited by
applicable law, in any action or proceeding in which the Lender may appear.
4.
Negative Covenants of Assignor. Lender shall have all of the rights against
tenants of the Premises, if any, as set forth in Section 291 F of the Real Property Law of the
State of New York. That Assignor further covenants and agrees as follows: (a) not to
receive or collect any rents from any present lessee of the Premises or any part thereof in
advance of the rent requirement set forth in such lessee's 1, or from any future lessee more
than one (1) month in advance of the due date thereof (whether in cash or by promissory
note); (b) not to waive, excuse, condone, discount, set-off, compromise, or in any
manner release or discharge any lessee thereunder, of and from any obligations,
covenants, conditions and agreements by the lessee to be kept, observed and performed,
including the obligation to pay the rents thereunder, in the manner and at the place and time
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specified therein; (c) not to cancel, terminate or consent to any surrender of any of the
Leases, nor materially (in Lender's reasonable determination) modify or alter the terms
thereof to the detriment of the Lender; (d) not to consent, without the prior written consent
of Lender, to any subletting of a lease of the Premises or any part thereof, or to any
assignment of any lease by any lessee thereunder, unless the lessee has the right under
the terms of the lease (i) to assign or sublet to specified agents or sublessees, in which
event Assignor shall provide Lender with written notice of any such assignment or
subletting, or (ii) generally assign or sublet to unspecified agents or sublessees with the
prior consent of Assignor, as landlord, not to be unreasonably withheld, in which event
the consent of Lender required under this clause (d) shall not be unreasonably withheld;
(e) not to enter into any renewal or extension of any of the leases, other than upon
exercise of an express option therefor contained in such lease without the prior written
consent of the Lender. Any of the above acts done without the prior written consent of the
Lender shall be null and void at the option of Lender.
5.
Cross-Default. In the event any representation or warranty herein of
Assignor shall be found to be untrue in any material respect, or Assignor shall default
in the observance or performance of any obligation, term, covenant, condition or
warranty herein beyond any applicable notice and cure period, then, in each such instance,
the same shall be a default under this Assignment and under each of the other Loan
Documents. In the event Assignor shall default in the observance or performance of any
obligation, term, covenant, condition or warranty in any of the other Loan Documents
beyond any applicable notice and cure period, then, in each such instance, the same shall be
deemed to be a default hereunder. Upon any default hereunder or under any of the
Loan Documents, Lender shall be entitled to declare all sums evidenced and/or secured
thereby and hereby immediately due and payable, and to exercise any and all of the rights
and remedies provided under this Assignment, any of the other Loan Documents, or by
law or at equity.
6.
License to Receive Charges and Rents. (a) Assignor has and each hereby
does authorize Lender or its representatives to collect the Charges and Rents and hereby
directs each occupant of the Premises and lessee under any leases to pay all Charges and
Rents to Lender or its representatives; provided, however, so long as there shall exist no
default or Event of Default by Assignor herein or in any of the other Loan Documents or the
Leases, Assignor shall have the right, but limited as provided in this Assignment and in any of
the other Loan Documents: (i) to collect upon, (but with respect to any lease not prior to one
(1) month in advance of the due date thereof), all of the Charges and Rents as trustee for the
benefit of Lender, and Assignor shall receive and each first apply such Charges and Rents,
subject to any obligation to escrow same with Lender, to the payment of taxes and assessments
upon the Premises before penalty or interest are due thereon, to the cost of such insurance,
maintenance and repairs as may be required by the terms of the Mortgage, to satisfy all of
Assignor's obligations under the Occupancy Agreements, and pay interest and principal and
other charges becoming due, as and when due and payable, under the Loan Documents; and
(ii) to otherwise deal with, and enjoy the rights of the lessor under, the Occupancy
Agreements. Lender shall not at any time (regardless of any exercise by Lender, or right of
Lender to exercise, any powers herein conferred) be obligated to perform or discharge, nor
does it hereby undertake to perform or discharge, any obligation, duty or liability of
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Assignor under any Occupancy Agreements, and Assignor shall and does hereby agree to
indemnify and hold Lender and its representatives harmless of and from any and all liability,
loss or damage which Assignor or its representatives may or might incur under or by reason of
(i) any Occupancy Agreements, (ii) this Assignment, (iii) the Mortgage or any of the other Loan
Documents, (iv) any action taken by Lender or its representatives hereunder, the Mortgage or
any of the other Loan Documents, unless constituting willful misconduct or gross
negligence, or (v) claims and demands which may be asserted against Lender or its
representatives by reason of any alleged obligations or undertakings on its part or their part to
perform or discharge any of the terms, covenants or agreements contained in any Occupancy
Agreements. This Assignment shall not operate to place upon Lender any responsibility
for the management, operation or maintenance of the Premises, and the execution of this
Assignment by Assignor shall constitute conclusive evidence that all responsibility for the
management, operation and maintenance of the Premises is, shall be and shall remain that of
the Assignor, in the absence of the taking of actual possession of the Premises by Lender
pursuant to the provisions of the Mortgage. The provisions of the foregoing indemnification
obligation shall survive the assignment or repayment of the Notes, the assignment, satisfaction,
foreclosure or other termination of the Mortgage or this Assignment and the sale or other transfer
or conveyance of the Premises.
(b) Lender may immediately take possession of all Charges and Rents, whether past
due, then due or to become due, by delivering a notice to Assignor stating that an "Event of
Default" by Assignor exists in the payments due under, or in the performance of any of the
terms, covenants or conditions of the Notes, Mortgage or Loan Documents beyond any
applicable notice and cure period, and without the necessity of Lender entering upon and
taking possession of the Premises in person, by agent or by a court-appointed receiver,
instituting legal proceedings of any kind or taking any other affirmative action of any kind, and
the license referred to in Subsection 5(a) above shall thereupon be revoked and Assignor each
shall thereafter hold all such Rents as trustee for the exclusive benefit of Lender. After the
delivery of such notice by Lender, Assignor hereby authorizes and directs any occupant under
any of the Occupancy Agreements and any successor to all or any part of the interests of any such
occupant to pay to Lender the Charges and Rents due and to become due under the Occupancy
Agreements and each occupant is so authorized to make such payments. A demand on any
occupant made by Lender for such payment of Charges and Rents shall be sufficient warrant to
the occupant to make future payments of Charges and Rents to Lender without the necessity
for further consent by the Assignor. Assignor agrees that (i) each occupant under any of the
Occupancy Agreements shall have the right to rely upon any such request by Lender, (ii) each
occupant shall pay such Charges and Rents to Lender without any obligation or right to
inquire as to whether such default actually exists and notwithstanding any notice from or claim
of Assignor to the contrary, and (iii) Assignor shall have no right to claim against any lessee for
any such Charges and Rents so paid by the occupant to Lender. Nothing contained herein
shall be construed as constituting Lender a "mortgagee in possession" in the absence of Lender
taking actual possession of the Premises pursuant to the provisions of the Mortgage. As between
Lender, Assignor, and any person claiming through or under Assignor this Assignment is
intended to be absolute, unconditional and presently effective, and the provisions of this
Subsection 5(b) regarding written demand for the Charges and Rents by Lender to the lessees are
intended solely for the benefit of such lessees and shall never inure to the benefit of Assignor or
any person claiming through or under Assignor other than a tenant who has not received such
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written demand.
7.
Rights Upon Transfer. (a) Subject to the restrictions on the sale and conveyance
of the Premises set forth in the Loan Documents, upon the sale or conveyance by Assignor,
or its successors and assigns, of title to the Premises, all right, title, interest and powers
granted to Assignor shall, unless amended or revoked as provided in the Loan Documents,
automatically pass to and may be exercised by each such subsequent owner. At any time after a
default or any "Event of Default" under this Assignment or under any of the Loan Documents
or under any of the Leases beyond any applicable notice and cure period, Lender, at its option,
shall have the right, power to exercise and enforce any or all of the following rights and remedies:
(i) to terminate the license granted above to Assignor to collect the Charges and Rents, and
thereafter, without taking or being deemed to have taken possession, in Lender's own name, to
demand, collect, receive, sue for, attach and levy the Charges and Rents, to give proper receipts,
releases and acquittances therefor, and after deducting all costs and expenses of operation and
collection, as determined by Lender, including reasonable attorneys' fees to the fullest extent not
prohibited by applicable law, to apply the net proceeds thereof, together with any funds of
Assignor deposited with Lender, upon any indebtedness secured hereby and in such order as
Lender may determine; (ii) to declare all sums secured hereby immediately due and payable
and, at its option, exercise any and all of the rights and remedies contained in any of the Loan
Documents; and (iii) without regard to the adequacy of the security, to the fullest extent not
prohibited by applicable law, through any person or agent, then or thereafter (A) to enter upon,
take possession of, manage and operate the Premises and the other Mortgaged Property (as
defined in the Mortgage) or any part thereof; (B) make, modify or enforce any of the
Occupancy Agreements; (C) remove and evict any occupant; (D) increase or decrease Charges
and Rents; (E) decorate, clean and repair the Premises; and (F) otherwise do any act or
incur any reasonable costs or expenses as Lender shall deem proper to protect the security hereof,
as fully and to the same extent as Assignor could do if in possession, and in such event to apply
the Charges and Rents so collected to the operation and management of the Premises, but in such
order as Lender shall deem proper, and including the payment of management, brokerage and
reasonable attorneys' fees to the fullest extent not prohibited by applicable law, payment of the
indebtedness under the Loan Documents and maintenance, without interest, of a reserve for
replacement.
(b)
The acceptance by Lender of this Assignment, and the exercise of any or all of the
rights, powers, privileges herein created, shall not, prior to entry upon and taking of possession of
the Premises by Lender, be deemed or construed to constitute Lender a mortgagee in
possession, or thereafter or at any time or in any event obligate Lender (i) to appear in or defend
any action or proceeding relating to any of the Occupancy Agreements or the Premises, (ii) to
take any action hereunder, (iii) to expend any money or incur any expenses or perform or
discharge any obligation, duty or liability under any of the Occupancy Agreements or (iv) to
assume any obligation or responsibility for any security or other deposits delivered to Assignor
by any of the occupant(s) thereunder and not assigned and delivered to Lender. Lender shall not
be liable in any way for any injury or damage to person or property sustained by any person or
entity in or about the Premises.
(c)

Collection and application of the Charges and Rents by Assignor, or its agents, as
6

set forth above, and/or the entry upon and taking possession of the Premises, shall not cure or
waive any default, or waive, modify or affect any notice of default, under the Loan Documents
or invalidate any act done pursuant to such notice, and the enforcement of such right or
remedy by Lender, once exercised, shall continue for so long as Lender shall elect during the
pendency of the default. If Lender shall thereafter elect to discontinue the exercise of any such
right or remedy, the same or any other right or remedy hereunder may be reasserted at any time
and from time to time following any subsequent default.
8.
Collection Authority. Upon an Event of Default, following any applicable notice
and expiration of any applicable grace period, or any "Event of Default", by Assignor
hereunder or under any of the other Loan Documents, Assignor hereby constitutes and
irrevocably appoints Lender, its successors and assigns, the true and lawful attorney-in-fact,
coupled with an interest, of Assignor, and authorizes Lender in the name, place and stead of
Assignor, in the exercise of the powers provided herein, to demand, sue for, attach, levy, recover
and receive any premium or penalty payable upon the exercise, by any lessee under any of
the Occupancy Agreements, of a privilege of cancellation provided in any of the Leases, and to
give proper receipts, releases and acquittances therefor, and, after deducting expenses of
collection, to apply the net proceeds as a credit upon any portion, as selected by Lender, of
the indebtedness evidenced or secured by the Loan Documents, notwithstanding that the
amount owing thereunder may not then be due and payable or that the indebtedness is otherwise
adequately secured. Assignor, hereby authorizes and directs any such lessee to deliver such
payment to Lender in accordance with the foregoing, and hereby ratifies and confirms all
actions whatsoever that its attorney, the Lender, shall do or cause to be done by virtue of the
powers granted hereby. The foregoing appointment shall be continuing, and such rights, powers
and privileges shall be exclusive in Lender, its successors and assigns, so long as any part of the
indebtedness secured hereby shall remain unpaid.
9.
Subordination Authority. Assignor hereby warrants that Assignor has not, at any
time prior to the date hereof, exercised any such right, and covenants not to exercise any such
right, to so subordinate any of such Leases to any other mortgage or lien except only those
which exist under this Assignment or any of the other Loan Documents.
10.
Indemnification. Assignor hereby indemnifies Lender and agrees to defend and
hold Lender harmless from and against any and all liability, loss, damage or expense which
Lender may incur under or by reason of this Assignment, or for any action taken by the Lender
as contemplated herein, (other than Lender's negligence or willful misconduct) or by reason or in
defense of any and all claims and demands whatsoever which may be asserted against Lender
arising out of any of the Occupancy Agreements, including, without limitation, any claim by any
lesser under a lease of credit for rental paid to and received by Assignor but not delivered to Lender
for any period under any lease more than one (1) month in advance of the due date thereof
Should Lender incur any such liability, loss, damage or expense, the amount thereof (including
attorneys' fees to the fullest extent not prohibited by applicable law), with interest thereon at
the Default Rate (as defined in the Notes), shall be payable by Assignor immediately without
demand, and shall be secured hereby and by the other Loan Documents.
11.

Occupancy

Agreements

Copies
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and

Further

Assurances.

Until

the

indebtedness secured by the Loan Documents is paid in full, Assignor will deliver to the
Lender photocopies certified by Assignor as true, correct and complete, of executed originals of
(a) any and all existing Occupancy Agreements, and (b) all other and future Leases upon all or
any part of the Premises. Upon request of Lender, Assignor will specifically transfer and assign
to Lender such other and future Occupancy Agreements upon the same terms and conditions as
herein contained. Assignor hereby covenants and agrees to make, execute and deliver to Lender,
upon demand and at any time or times, any and all further assignments and other instruments as
Lender may determine for carrying out the purposes and intent of this Assignment.
12.
Non-Waiver. The failure of Lender to avail itself of any of the terms, covenants
and conditions of this Assignment for any period of time or at any time or times, shall not be
construed or deemed to be a waiver of any such right, an amendment to any of the Loan
Documents, or an estoppel against Lender in any respect, and nothing herein contained nor
anything done or omitted to be done by Lender pursuant hereto shall be deemed a waiver by
Lender of any of its rights and remedies under the Loan Documents or under the laws of the
State of New York. The right of the Lender to collect the indebtedness and to enforce any
other security therefor may be exercised by Lender, either prior to, simultaneously with, or
subsequent to any action taken hereunder.
13.
Non-Merger. So long as any of the indebtedness evidenced or secured by the
Loan Documents shall remain unpaid, unless the Lender shall otherwise consent in writing, the fee
title and the leasehold estate(s) on the Premises shall not merge, but shall always be kept separate
and distinct, notwithstanding the union of both such estates in the Assignor, any occupant or a
third party by purchase or otherwise.
14.
Defeasance. Upon payment in full of the unpaid balance of the principal,
interest, advances and other charges evidenced or secured by the Loan Documents, this
Assignment shall become void and of no effect, and all the Leases shall be immediately and
automatically revested, reconveyed and released to Assignor. Upon demand from Assignor
in such event, Lender, its successors or assigns, shall mark this Assignment as void and paid in
full, satisfied and discharged and return this Assignment to the Assignor; provided, however, that
an affidavit, certificate, letter or statement of Lender showing any part of the indebtedness
remaining unpaid shall be and constitute conclusive evidence of the validity, effectiveness and
continuing force of this Assignment, and any person or entity may and is hereby authorized to
rely thereon.
15.
Notices. Any notice required hereunder shall be in writing, and shall be given
in accordance with the requirements of, and to the addresses, as set forth in the Mortgage.
16.
Binding Effect. The terms, covenants, conditions and warranties contained herein
and the powers granted hereby shall run with the land, shall inure to the benefit of and bind all
parties hereto and their respective heirs, executors, administrators, successors and assigns, and
all lessees, subtenants, assigns, and all subsequent owners of the Premises, subject however to
the terms of Paragraph 6 above, and all subsequent holders of the Loan Documents.
17.
Miscellaneous. The captions and headings in this instrument are inserted only as
a matter of convenience and for reference, and they in no way define, limit or describe the scope of
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this instrument or the intent of any provision thereof. Whenever the context so requires, the
masculine gender shall include the feminine and/or neuter and the singular number shall include
the plural and conversely in each case. This Assignment may be executed in multiple
counterparts each of which taken together shall constitute a single instrument.
18.
Binding Effect. This agreement shall bind and inure to the benefit of the
parties, their respective heirs, personal representatives, successors and assigns.
19.
Severability. In the event any part of this Amendment is found to be void or
unenforceable, the remaining provisions of this agreement and the Lease Agreement shall
nevertheless be binding with the same effect as though the void parts were deleted, unless to do
so would substantially deprive any party of the benefit of his bargain.
20.
Governing Law. This Agreement and the relations of the parties hereto shall be
governed by the laws of the State of New York.
21.
Captions. The captions to this Agreement are inserted for purposes of
convenience only, and shall not affect the construction or interpretation of any of its provisions.
22.
Agency Special Obligations: Recording.
condition contained in this Assignment of Rents:

Notwithstanding any other term or

(a) This Assignment of Rents is consented to by the Agency solely for the purpose of
subjecting its interest in the Property to the lien of this Assignment of Rents and for no other
purpose. All representations, covenants, and warranties of the Mortgagor, the Operator, the
Assignor, or the Obligor herein are hereby deemed to have been made by Mortgagor, the
Operator, the Assignor, or the Obligor, and not by the Agency. The parties hereby expressly
agree that the terms "Mortgagor", "Assignor", "Operator", and "Obligor" as such terms are used
in this Assignment of Rents shall not be defined to include the Agency.
(b)
The obligations and agreements of the Agency contained herein and any other
instrument or documents 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 Mortgagor) or employee of the
Agency in his individual capacity, and the members, officers, agents (other than the Mortgagor)
and employees of the Agency, shall not be liable personally hereon or thereon or be subject to
any personal liability or accountability based upon or in respect hereof or thereof or of any
transaction contemplated hereby or thereby.
(c)
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 Montgomery County,
New York, and neither the State of New York nor Montgomery County, New York, shall be
liable hereon or thereon, and, further, such obligations and agreements shall not constitute or
give rise to a general obligation of the Agency, but rather shall constitute limited obligations of
the Agency payable solely from the revenues of the Agency derived and to be derived from the
lease, sale or other disposition of the Project Facility, as such term is defined in the Lease
Agreement.
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(d)
No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shall be sought or enforced against the Agency unless (i) the party
seeking such order or decree shall 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 elapsed from
the date of receipt of such request, and the Agency shall have refused to comply with such
request (or, if compliance therewith would reasonably be expected to take longer than ten 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, (ii) if the Agency
refuses to comply with such request and the Agency's refusal to comply is based on its
reasonable expectation that it will incur fees and expenses, the party seeking such order or decree
shall have placed in an account with the Agency an amount of undertaking sufficient to cover
such reasonable fees and expenses and (iii) if the Agency refuses to comply with such request
and the Agency's refusal to comply is based on its reasonable expectation that it or any of its
members, officers, agents (other than the Mortgagor) 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 Mortgagor) and employees
against any liability incurred as a result 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 Mortgagor) and employees against all liability expected
to be incurred as a result of compliance with such request.
(e)
Notwithstanding anything to the contrary stated in this Assignment of Rents, the
Agency specifically intends to except, and hereby excepts, from any and all property which the
Agency agrees to mortgage, pledge, assign, grant a lien on, or otherwise convey pursuant to this
Assignment of Rents the "Unassigned Rights" as such term is defined in the Lease Agreement.
(f)
The Agency will record or cause this Assignment of Rents to be recorded in all
offices where recordation hereof is necessary and will pay, or cause to be paid, all documentary
stamp taxes, if any, which may be imposed by the United States of America or any agency
thereof or by the State of New York or other governmental authority upon this Assignment of
Rents.

(g)
Notwithstanding anything contained in this Assignment of Rents to the contrary,
by acceptance of this Assignment of Rents, the Lender acknowledges and agrees it has no rights
in the Lease Agreement, the rights enjoyed by the Mortgagor under the Lease Agreement are not,
and may not, be assigned to the Lender, and that, upon foreclosure of this Assignment of Rents,
the Lender will not succeed to the rights of the Mortgagor under the Lease Agreement.
23.
Modification. Except as expressly modified and amended in writing, all
terms, conditions and provisions of the Lease Assignment shall remain in full force and
effect during the term of the Loan.
[SIGNATURES ONLY ON FOLLOWING PAGE]
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. IN WITNESS WHEREOF, the Assignor, the Agency and the Assignee have
ex~cuted this Assignment of Leases and Rents and delivered the same to the Assignee_ as
of the date set forth above.

ASSIGNOR

By: _ _- - + + - - - > l ' - - ' - - - - - - - - - - Patrick are, Manager

STATE OF NEW YORK

COUNTY OF

A I<,,e,..M

)
)
)

SS:

On the /5.-day of March in the year 2022, before me, the undersigned,-personally
appeared Patrick Oare, 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 executed the same in his capacity, and that by his signature on the instrument,
the individual, or the person upon behalf of which the individual acted, executed the
instrument.

MARY ELIZABETH SLEVIN
Notary Public State of New York
Qualified In Albany County

No. 01SL4926576
Commission Expires March 2 1 , ~

Assignment of leases and Rents

11

AGENCY
MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT
AGENCY

By:/~t:--~
Name:
Kenneth F. Rose
Title:
Authorized Officer

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)
)

SS:

On the 10th day of March in the year 2022, before me, the undersigned, personally
appeared Kenneth F. Rose
, 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 (s)he executed the same in his/her capacity, and that by his/her
signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

~

Notary Public, State of New York

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK

No. 02CA6246950
Qualified in Albany County
My Commission Expires 08-15-2023
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LENDER
COMMUNITY BANK,
NATIONAL ASSOCIATION

By:-~~~~~~~-====~-

Name:
Title:

STATE OF NEW YORK

)
)
)

SS:

On the\ \-}i\day of March in the year 2022, before me, the undersigned, personally
appeared Joshua O'Leary, 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 executed the same in his capacity, and that by his signature on
the instrument, the individual, or the person upon behalf of which the individual acted,
executed the instrument.

COLLEEN A. FARLEY
NOTARY PUBLIC-STATE OF NEW YORK
Registration No 01 FA5060914
Qualified in Rensselaer County
My Commission Expires May 28, UJ"2,.-1.,
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SCHEDULE A

Title No.: NY-6536-LTS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27"-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61 °-01'-15" West, a distance of 246.09 feet,
3. North 84 "-58'-20" West. a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west an'd the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71 °-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.

END OF SCHEDULE A

Duplicate Original

RECORD AND RETURN TO:
Gleason, Dunn, Walsh & O'Shea
Attn: Frank O'Connor, III, Esq.
40 Beaver Street
Albany, NY 12207

GAP MORTGAGE
THIS GAP MORTGAGE, dated as of March 15, 2022 is given by PETERS
PROPERTIES HOLDINGS, LLC, a New York limited liability company, with an address of
128 Park Drive, Fultonville, New York 12072 (the "Company" or the "Mortgagor") and the
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation organized and existing under the laws of the State of New York, with offices at Old
County Comihouse, P.O. Box 1500, Fonda, New York 12068 (the "Agency") to COMMUNITY
BANK, NATIONAL ASSOCIATION, a national banking association with an address of 19
Corporate Woods Boulevard, Albany, New York 12211 (the "Lender" and "Mortgagee").
Capitalized terms not defined herein shall have the meanings set forth in the Loan and Security
Agreement, Building Loan Agreement or the Note (each as defined below).
WHEREAS, the Agency, by Resolutions adopted March 10, 2022, resolved to undertake
a project (the "Project") for the benefit of the Company, said Project consisting of the following:
(A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New
York (the "Land"), (2) the construction of an approximately 54,000 square foot facility on the
Land (the "Facility"), (3) the acquisition and installation of certain machinery and equipment
therein and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter
collectively referred to as the "Project Facility"), all of the foregoing to be owned by the
Company and used for warehousing space for the Company's operations and to be leased by the
Company to other commercial and industrial users for warehousing space; (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"); and (C) the lease of the Project Facility to the Company pursuant to the terms of a
lease agreement dated as of March 1, 2022 (the "Lease Agreement") by and between the
Company and the Agency; and
WHEREAS, title to the fee simple estate of the Mortgaged Premises is vested in the
Company by vi1iue of certain deeds as more fully set forth in the Title Commitment (as defined
below); and
WHEREAS, title to the leasehold estate in the Project Facility is vested in the Agency by
virtue of a Lease to Agency, from the Company, as landlord (the "Underlying Lease"), dated as
of March 1, 2022, on which a Memorandum of Underlying Lease (the "Memorandum of
Underlying Lease"), dated as of March 1, 2022, is being recorded in the Montgomery County
Clerk's Office prior hereto; and
WHEREAS, title to the subleasehold estate in the Project Facility is vested in the
Company by virtue of the Lease Agreement, on which a Memorandum of Lease Agreement (the
"Memorandum of Lease"), dated as of March 1, 2022, is being recorded in the Montgomery
County Clerk's Office prior hereto; and

WHEREAS, the Lender is the holder of a certain Gap Note (the "Gap Note" or "Note"),
dated March 15, 2022, in the principal amount of Two Million Three Hundred Ninety Four
Thousand Two Hundred Sixty Three and 75/100 ($2,394,263.75) Dollars; and
WHEREAS, the Lender requires that all advances of monies under the Gap Note be made
pursuant to the terms of the Building Loan Agreement (as defined below), and be secured by a
Mortgage on the entire Mortgaged Premises (on the Land as described on Schedule A) and
Project Facility; and
WHEREAS, the loans to Borrower consist of the sum of: (i) $230,736.25 which is being
advanced on the date hereof as a building loan for the refinancing of the existing mortgage on the
Mortgaged Premises as identified in the Title Commitment, and (ii) $2,394,263.75, which will be
disbursed pursuant to the terms of the Gap Note and the Building Loan Agreement being filed
simultaneously herewith, to be used in the construction of building improvements on and to the
Mortgaged Premises, together with the payment of soft costs related to construction, including
professional fees, closing costs and bank fees (and collectively the "Building Loan"), all as more
fully set forth in the Building Loan Agreement as defined below; and
WHEREAS, the Lender requires that all advances under the Gap Note be made pursuant
to the terms of the Building Loan Agreement, and be secured by a Mortgage on the entire
Mortgaged Premises, as defined below, in the total principal sum of Two Million Three
Hundred Ninety Four Thousand Two Hundred Sixty Three and 75/100 ($2,394,263.75)
Dollars; and
WHEREAS, this Mortgage is intended to cover any land, building and improvements and
all of the Company's fee and leasehold and the Agency's leasehold interests in the Underlying
Lease and the Lease Agreement (together the "Leases") and the Project Facility and Mortgaged
Premises.
WITNESSETH that to secure the payment of an indebtedness evidenced by the Gap Note
from the Company to the Lender dated March 15, 2022, up to the principal sum of Two Million
Three Hundred Ninety Four Thousand Two Hundred Sixty Three and 75/100
($2,394,263.75) Dollars (the "Loan"), will be disbursed pursuant to the provisions of a Building
Loan Agreement, dated even date herewith, and any subsequent amendments thereto (the
"Building Loan Agreement"), which Building Loan Agreement is being filed simultaneously
herewith in the Montgomery County Clerk's Office, and which sum, with interest thereon, is to
be paid by the Company to the Lender in accordance with the terms of the Note, and to secure
the payment by the Company to the Lender of all sums expended or advanced by the Lender
pursuant to any covenant, condition, term or provision of this Mortgage or any other document
executed in connection with the Note and the Building Loan Agreement (all such sums, being
hereinafter referred to collectively as the "Indebtedness"), and to secure the performance of each
covenant, condition, term and provision by the Company and Agency to be performed pursuant
to this Mortgage, the Company and the Agency hereby mortgage, assign and pledge unto the
Lender, provided, however, that the Agency does not assign, and grant to the Lender a security
interest in the following described property and the Company and the Agency hereby grant,
bargain, sell, assign, transfer, and convey to Lender; provided however that the Agency does not
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assign, and to its successors and assigns, all right, title, and interest of the Company and Agency
in and to the Lease Agreement and Underlying Lease (collectively the "Mortgaged Premises")
whether now owned or held or hereafter acquired:
ALL THOSE TRACTS OR PARCELS OF LAND, located at 128 Park Drive (Tax Map
numbers: 52.4-3.12) in the Town of Glen, Montgomery County, New York, and more fully
described in Schedule "A" annexed hereto and made a part hereof (hereinafter referred to as the
"Land"), and all appurtenances and incidences thereto, including all rights and interests of the
Company and Agency in and to the Land lying in the bed of any streets, ways or alleys adjoining
the Land to the center line thereof, whether opened or proposed, and the air space and right to
use the air space above the Land.
TOGETHER with all of the Company's and Agency's right, title and interest in and to all
easements and permits appurtenant to the "Land" as described on Schedule A, and all royalties
and rights appertaining to the use and enjoyment of the Land, including, without limitation,
development drainage, crop, timber, agricultural, horticultural, mineral, water, riparian, flooding,
oil and gas rights;
TOGETHER with all of the Company's and Agency's right, title and interest in and to
any and all buildings, structures and improvements now or at any time hereafter erected,
constructed or situated upon the Land or any part thereof (collectively the "Improvements"),
including all right, title and interest of the Company and Agency in and to the Project Facility
and all buildings, materials and fixtures of every kind and nature whatsoever on the Land or in
any building now or hereafter standing on the Land or owned by the Company and Agency and
stored off the Land;
TOGETHER, with all fixtures, chattels and articles of personal property owned by the
Company or the Agency and now or hereafter attached to or located in or upon the Premises and
used or usable in connection with any present or future operation or letting of the Premises or the
activities at any time conducted therein (hereinafter called "Building Equipment"), including
furnaces, boilers, oil burners, radiators and piping, coal stokers, plumbing and bathroom fixtures,
refrigeration, air conditioning and sprinkler systems, washtubs, sinks, gas and electric fixtures,
stoves, ranges, awnings, screens, window shades, elevators, motors, dynamos, refrigerators,
kitchen cabinets, incinerators, plants and shrubbery and all other machinery, appliances, fittings,
furniture, furnishings and fixtures of every kind used in the operation of the buildings standing or
hereafter erected on the Premises, together with any and all replacements thereof and additions
thereto, and all right, title and interest of the Company and Agency in and to any Building
Equipment which may be subject to any security agreements, as defined in subdivision (a) (73)
of Section 9-102 of the Uniform Commercial Code of the State of New York (hereinafter called
"Security Agreements"), it being understood and agreed that all Building Equipment is part and
parcel of the Premises and appropriated to the use thereof and, whether or not affixed or annexed
to the Premises, shall, for the purpose of this Mortgage, be deemed conclusively to be real estate
and mortgaged hereby; and the Company and Agency agree to execute and deliver, from time to
time, such further instruments (including further Security Agreements or Uniform Commercial
Code Financing Statements) as may be requested by the Mortgagee to confirm the lien of this
Mortgage on any Building Equipment;
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TOGETHER, with all leases, lettings and licenses of the Premises, including, without
limitation, cash and securities deposited thereunder, the right to receive and collect the rents,
issues and profits payable thereunder and the right to enforce, whether by action at law or in
equity or otherwise, any and all provisions and agreements in respect thereof, together with all
rights now or hereafter existing in and to all agreements and other documents now or hereafter
existing and evidencing or otherwise relating to any of the foregoing;
TOGETHER, with any and all rights of the Company in and to any contract, instrument
or agreement affecting the Premises, together with any and all rights of the Company to receive
and collect any fees, proceeds or other amounts thereunder and to enforce, whether by action at
law or otherwise, any and all provisions and agreements in respect thereof;
TOGETHER, with all unearned premiums accrued, accruing or to accrue under any and
all insurance policies now or hereafter obtained by the Company insuring the Premises or any
portion thereof and all proceeds payable under any and all of such insurance policies;
TOGETHER, with any and all awards, including interest thereon, hereafter made to t}:te
Company or Agency for the taking by eminent domain of the whole or any part of the Premises,
any easement therein or any other property mortgaged or encumbered hereby, including any
awards for changes of grade of streets, which said awards are hereby assigned to the Mortgagee,
who is hereby authorized to collect and receive the proceeds of such awards and to give proper
receipts and acquittances therefor, and to apply the same toward the payment of the debt secured
by this Mortgage, notwithstanding the fact that the amount owing thereon may not then be due
and payable; and the Company and the Agency hereby agree, upon request, to make, execute and
deliver any and all instruments sufficient for the purpose of confirming such assignment of said
awards to the Mortgagee, free, clear and discharged of any encumbrances of any kind or nature
whatsoever;
AND FURTHER THE Company hereby represents, covenants and agrees that the lien of
the Mortgage constitutes a valid mortgage lien upon the Mortgaged Premises to the full extent of
the principal owed and interest as stated and that there are no offsets, defenses, claims,
counterclaims, causes of action or rights of recoupment to the Building Loan Mortgage or this
Agreement or to the indebtedness secured or to any part thereof.
TO HAVE AND TO HOLD the Mortgaged Premises unto the Mortgagee, its
successors and assigns forever.
1.
THE INDEBTEDNESS. The Company will pay the Indebtedness as provided in
the Note or in any modifications, renewal or extension of the Note or as otherwise advanced
under the terms of the Building Loan Agreement.
2.
INSURANCE. (A) At all times that the Note is outstanding the Company shall
maintain insurance with respect to the Mortgaged Premises against such risks and for such
amounts as are customarily insured against by businesses of like size and type and pay, as the
same become due and payable, all premiums in respect thereto, including but not limited to:
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(1)
All-risk insurance protecting the interests of the Company to the
Mortgaged Premises, and the Lender against loss or damage to the Mortgaged Premises by fire,
lightning and other casualties customarily insured against with a uniform standard extended
coverage endorsement, including debris removal coverage, and rent loss coverage, such
insurance at all times be in an amount not less than one hundred (100%) percent of the full
replacement cost of the Mortgaged Premises, exclusive of the footings and foundations, as
determined by a recognized appraiser or insurer selected by the Company and acceptable to the
Lender; provided, however, that the Company may, with the consent of the Lender, insure all or
a portion of the Mortgaged Premises under a blanket insurance policy or policies covering not
only the Mortgaged Premises or portions thereof but other property. Proof of annual coverage
renewal must be provided to Lender.
(2)
If the Mortgaged Premises is located within an area identified by the
Secretary of the Department of Housing and Urban Development as having special flood hazards,
insurance against loss by floods in an amount equal to the lesser of the outstanding principal
balance of the Loan; or the maximum limit available under National Flood Insurance Program
(NFIP) guidelines for the type of structure, or the insurable value of the structure (as determined
by the Company's insurance agent). The policy must contain a Standard Mortgagee Clause in
favor of Lender providing that any act or neglect of Company or owner of the insured property
will not invalidate the interest of Lender. The policy must provide for at least forty-five (45) days
prior written notice to Lender of policy cancellation, non-renewal or amendment. The maximum .
policy deductible allowed for residential structures is the lesser of 5% of the face amount of the
flood policy or $5,000. The maximum policy deductible allowed for commercial structures is the
lesser of 10% of the face amount of the flood policy or $50,000. All deductibles must be
compliance with the NFIP minimum requirements. Proof of annual coverage renewals must be
provided to Lender.
(3)
Insurance protecting the Company, against loss or losses from liabilities
imposed by law or assumed in any written contract or arising from personal injury and death or
damage to the property of others caused by any accident or occurrence, with limits of not less
than $1,000,000 combined single limit on account of personal injury, including death resulting
therefrom, and damage to the property of others.
(4)
During the Construction Term (as defined in the Building Loan
Agreement), the Company shall provide Mortgagee with a builder's risk completed value (nonreporting) policy of insurance, in standard form, acceptable to Mortgagee, affording protection
against such risks with such insurance company as is approved by Mortgagee.
(5)
All insurance coverage required by any governmental authority rn
connection with any governmental requirement.
(B)
All insurance required by Section 2(A) hereof shall be procured and maintained in
financially sound and generally responsible insurance companies selected by the Company and
authorized to write such insurance in the State of New York and acceptable to the Lender. The
insurance company issuing the policies required by Section 2(A)(l), (3) and (4) hereof shall be
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rated "A" or better by AM. Best Co., Inc. in the most recent edition of Best's Key Rating Guide.
Such insurance may be written with deductible amounts comparable to those on similar policies
carried by other entities engaged in businesses similar in size, character and other respects to
those in which the Company is engaged. All policies evidencing the insurance required by
Sections (2) and (4) hereof shall (i) contain a New York non-contributory mortgagee clause
showing the Lender's interest as mortgagee and lender loss payee in a form satisfactory to the
Lender, (ii) provide for payment to the Lender and of the net proceeds of insurance resulting
from any claim for loss or damage thereunder, (iii) provide for payment of the insured loss
notwithstanding any act or negligence of the Mortgagee, (iv) provide for at least thirty (30) days
prior written notice to the Lender and Company of the cancellation of such policies and of any
material change in the terms and conditions thereof, and (v) provide for notice to the Lender of
all material claims made thereunder. The Lender's address, as it should appear on said policies
is as follows:
Community Bank, National Association, its successors and assigns
P.O. Box 628
Olean, NY 14760
(C)
The Company shall upon written request of Lender, deliver to the Lender
originals of all policies of insurance required by Section 2(A) hereof, together with proof of the
payment of the premiums therefor. The Company shall deliver to the Lender and Company
annually a certificate reciting that there is in full force and effect insurance coverage of the types
in the amounts required by Section 2(A) hereof and complying with the additional requirements
of Section 2(B) hereof. Prior to the expiration of each such policy, the Company shall furnish
the Lender with evidence that such policy has been renewed or replaced or is no longer required.
The Company shall provide such further information with respect to the insurance coverage
required by Section 2(A) hereof, as the Lender may from time to time reasonably require.

(D)
Subject to the provisions of paragraph (G) below, where any damage or loss is
sustained by the Mortgaged Premises the Lender shall have the option, in its sole discretion, to
apply the net proceeds of any insurance carried pursuant to Sections 2(A)(l) or (2) to the
payment of the Indebtedness or to allow all of any portion of such net proceeds to be used for the
restoration of the Mortgaged Premises. In the event any net proceeds of insurance is used to
reduce the Indebtedness, the same shall be applied by the Lender in any manner it shall
designate, but without charging any Prepayment Premium. In the event the Lender elects to
apply any insurance proceeds toward the payment of the Indebtedness and if the net proceeds of
any insurance are less than the amount necessary to prepay the Note in full, the unpaid principal
amount of this Note together with all accrued but unpaid interest thereon and other costs and
expenses evidenced or secured by this Mortgage shall, at the option of the Lender, be
immediately due and payable. Net proceeds of any insurance required to be carried pursuant to
Sections 2(A)(3) shall be applied toward the extinguishment or satisfaction of liability with
respect to which such insurance proceeds may be paid.
(E)
The Company shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained under Section 2(A) unless
the Lender is included therein as a mortgagee with loss payable to Lender under a standard
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mortgagee clause as required by Section 2(8) hereof. The Company shall immediately notify the
Lender whenever any such separate insurance is taken out and shall promptly deliver to the
Lender the policy or policies of such insurance.
(F)
Each of the policies required pursuant to Section 2(A) shall waive any right of
subrogation against any person insured under such policy, and shall waive any right of the
insurers to any set-off or counterclaim or any other deduction, whether by attachment or
otherwise, in respect of any liability of any person insured under such policy.
(G)
Notwithstanding the provisions of subparagraph 2(D) above to the contrary (i)
insurance proceeds, in cases of casualties of $50,000 or less, shall be payable directly to
Company for restoration purposes and (ii) proceeds in excess of $50,000 shall be made available
to Company for restoration purposes pursuant to an approval restoration plan and budget. In the
case of a claim, Company shall be responsible to pay for the Lender's expenses in connection
with inspection(s) of the Premises arising from the request by Company for the Lender to release
insurance monies.
3.
MAINTENANCE; ALTERATIONS. The Company shall keep the Mortgaged
Premises in good and safe operating order and condition and will, at his expense, make all
necessary repairs and replacements to the Mortgaged Premises. All repairs and replacements
shall be comparable to the original improvements.
4.
PAYMENT OF TAXES. The Company will pay all taxes, payments in lieu of tax
assessments, sewer rents or water rates on or before the due date and prior to the accrual of any
penalties or interest thereon and will upon written request of Lender, provide to the Lender,
within thirty (30) days of the respective due date, receipts establishing payment. In the event of
Company's default thereof, the Lender may pay the same. In the event that the Lender after ten
(10) days written notice to Company, pays any such tax, assessment, sewer rent or water rate, the
Lender shall have the right, among other rights, to declare the amount so paid with interest
thereon immediately due and payable, and upon default of the Company in paying any such
amount with interest thereon within ten (10) days of written demand, the Lender shall have the
right to foreclose for such amount subject to the continuing lien of this Mortgage for the balance
of the Indebtedness not then due.
5.
DEPOSITS FOR TAXES AND INSURANCE. At the option of the Lender,
following the occurrence and continuance of an Event of Default, upon Company's failure to pay
any tax, assessment, sewer or water rent or insurance premiums when due and in any event upon
the occurrence of an Event of Default (as hereinafter defined) beyond any applicable cure period,
the Company, in addition to interest and other payments payable pursuant to the Note, shall pay
to the Lender on each subsequent payment date under the Note, an amount sufficient to pay the
aggregate of (A) the taxes, assessments and other charges referred to in Section 4 hereof payable,
or estimated by the Lender to be payable, during the ensuing twelve (12) months and (B) an
amount equal to the aggregate of all insurance premiums due during the next ensuing twelve (12)
months on insurance policies required to be maintained by the Company in accordance with
Section 2. Each payment pursuant to this Section 5 shall be in an amount equal to the quotient
obtained by dividing an amount equal to the aggregate of all payments to be made for the items
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referred to in (A) and (B) above by a number equal to one less than the number of debt service
payments due from the first date of any calculation hereunder of the amount of any deposits to
the due date of said insurance premiums, taxes, assessments and other charges, as the case may
be. All sums so deposited with the Lender shall be held by it in a non-interest bearing account,
and the Lender will apply said deposits to payments required to be made pursuant to Section 2
and Section 4 hereof. If the amount of the deposits shall exceed the amounts due pursuant to
Section 2 and Section 4 hereof, the Lender shall credit such excess against future payments to be
made pursuant to this Section 5 or refund the same to Company upon request. In allocating such
excess, the Lender may deal with the person shown on the records of the Lender to be the owner
of the Mortgaged Premises. If the deposits are not sufficient to pay the items set forth above, the
Company shall pay to the Lender, within ten (10) days after written request, an amount which the
Lender shall estimate as sufficient to make up the deficiency.
6.
PAYMENT OF MORTGAGE TAXES. The Company shall pay all taxes
imposed pursuant to Article II of the New York State Tax Law or any other statute, order or
regulation, whether said tax is imposed at the time of recording or subsequent thereto. This
obligation shall survive the satisfaction or other termination of this Mortgage. The Lender shall
pay the tax imposed by section 253, 1-a (a) of the Tax Law, only if applicable, and only if the
Mortgaged Premises consists of real property principally improved or to be improved by one or
more structures containing in the aggregate not more than six residential units, each dwelling
unit having its own separate cooking facilities.
7.
STATEMENT OF AMOUNT DUE. The Company, within ten (10) days upon
request in person or within fifteen (15) days upon request by mail, will furnish a written
statement duly acknowledged of the amount due under the Note, the date to which interest has
been paid and whether any offsets or defenses exist against the Note.
8.
NOTICES. (A) Any notices required or permitted to be given hereunder shall be:
(i) personally delivered or (ii) sent by registered or certified mail, postage prepaid, return receipt
requested, or (iii) sent by a nationally recognized overnight courier service, in each instance
addressed to the addresses set forth in (B) below or such other addresses as the parties may for
themselves designate in writing as provided herein for the purpose of receiving notices
hereunder. All notices shall be in writing and shall be deemed given upon delivery or attempted
delivery made as above.

(B)

The addresses to which notice hereunder shall be delivered are as follows:
TO THE LENDER:
Community Bank, National Association
Attention: Joshua O'Leary, Vice President
19 Corporate Woods Boulevard
Albany, New York 12211
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TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street, P.O. Box 1500
Fonda. New York 12068
TO THE COMPANY:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072

9.
WARRANTY OF TITLE. (A) (i) The Company represents and warrants that
there are no defenses or offsets to the Note or Mortgage; (ii) and that there are no other liens or
encumbrances affecting the Mortgaged Premises except for such encumbrances of record as
shown in that certain title commitment issued by Legacy Title Services, LLC (Title No. NY6536-LTS, dated January 4, 2022 and re-dated as of the Effective Date); (iii) the Company
warrants that it has the full power and authority to encumber the Mortgaged Premises in the form
and manner provided for in this Mortgage; and (iv) the Company has duly authorized the
execution and delivery to the Lender of this Mortgage, and the Company the execution and
deliv~ry of the Note and all other documents executed contemporaneously herewith. The
Company, at its expense, will maintain the priority of the lien of this Mortgage upon the
Mortgaged Premises.
(B)
Except as specifically permitted herein, Company and Agency shall not, except on the
express written consent of the Lender, grant, transfer or assign: (i) the Mortgaged Premises, (ii)
any legal or equitable ownership interest in the Mortgaged Premises, or the Underlying Lease or
Lease Agreement, or (iii) place or permit any other lien on the Mortgaged Premises, except for
any Permitted Lien (as defined below).
(C)
Except as set forth in Paragraph 15 of this Mortgage, Company shall not, except on the
express written consent of the Lender, grant, transfer or assign any ownership interest in the
Company.

10.
ASSIGNMENT OF RENTS AND LEASES. The rents, income and profits of the
Mortgaged Premises and all leases at any time existing are hereby assigned to the Lender as
further security for the payment of the Indebtedness, and the Company, shall, on demand,
surrender possession of the Mortgaged Premises to the Lender and hereby consents that, at any
time after such demand, the Lender may enter upon and take possession of the Mortgaged
Premises and let the same and collect all rents, income and profits therefrom which are due or to
become due and apply the same, after payment of all charges and expenses, on account of the
Indebtedness, whether matured or not, but the Lender hereby waives the right to enter upon and
take possession of the Mortgaged Premises for the purpose of collecting said rents, income and
profits, and the Company, shall be entitled to collect and receive said rents, income and profits
(except as might be otherwise provided in any assignment of rents and leases executed in
connection with this Mortgage), until the occurrence and continuance of an Event of Default (as
hereinafter defined). Company hereby irrevocably directs each tenant of the Facility to pay to
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the Lender, upon receipt of notice from the Lender that an Event of Default shall have occurred
under this Mortgage, all rent and other sums assigned to the Lender pursuant to this Section 10.
In the event of an Event of Default, the Lender, by virtue of such right to possession, or as the
agent of the Company, may dispossess, by the usual summary proceedings, any tenant then or
thereafter in default in the payment of any rent, and the Company hereby irrevocably appoint the
Lender the agent of the Company, for such purpose. In the event that the Company is an
occupant of the Mortgaged Premises, the Company each agree to surrender possession of that
portion of the Mortgaged Premises so occupied as the Lender may demand and in default of so
doing, the Company may also be dispossessed by the usual summary proceedings. These
covenants shall become effective immediately after the happening of any Event of Default solely
on the determination of the Lender. In case of the appointment of a receiver of rents the
covenants herein contained shall inure to the benefit of such receiver.
11.
LEASES. (A) Except in the ordinary course of Company's usual business
practices in operating the apartment Project, the Company will not, without the prior written
consent of the Lender, (1) enter into any lease with respect to the Mortgaged Premises, (2)
consent to any amendment or modification of any such lease so as to reduce the minimum rent or
additional rent payable thereunder, increase the Landlord's, or decrease the Tenant's, obligation
thereunder, or alter the term thereof, (3) terminate or accept the surrender of any such lease, or
(4) collect more than one (1) month's rent in advance from any tenant without Lender's written
consent.
(B)
Upon the Lender's request and within ten (10) days thereof, Company shall
provide the Lender with executed copies of all leases for the Mortgaged Premises.
12. ACTIONS AND PROCEEDINGS. (A) The Lender shall have the right to appear
in and defend any action or proceeding brought with respect to the Mortgaged Premises and to
bring any action or proceeding, in the name and on behalf of the Company, which the Lender, in
its discretion, determines should be brought to protect its interest in the Mortgaged Premises.
(B)
If any action or proceeding shall be commenced to which action or proceeding
the Lender is made a party or in which it becomes necessary, in the opinion of the Lender, to
protect its interest in the Mortgaged Premises, all sums paid by the Lender for the expense of any
litigation to protect its interest in the Mortgaged Premises, including reasonable counsel fees,
costs and allowances, shall, together with interest thereon, be a lien on the Mortgaged Premises
and secured by this Mortgage and shall be collectible in like manner as the Indebtedness and
shall be paid by the Company on demand.
13.
SECURITY INTEREST UNDER THE UNIFORM COMMERCIAL CODE.
This Mortgage shall be considered a security agreement pursuant to the provisions of the
Uniform Commercial Code of New York covering that portion of the Mortgaged Premises not
constituting real property. The debtor is Peters Properties Holdings, LLC, the Montgomery
County Industrial Development Agency is the Agency and the secured party is Community
Bank, National Association. Their addresses are set forth at the beginning of this Agreement.
Upon demand, the Company and the Agency shall make, execute and deliver such other security
agreements (as such term is defined in the Uniform Commercial Code of New York) as the
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Lender at any time may deem necessary or proper or require to grant to the Lender a perfected
security interest in that portion of the Mortgaged Premises not constituting real property, and
upon the Company's failure to do so, the Lender is authorized to sign any such agreement as the
agent of the Company. The Company and Agency will at any time upon request of the Lender,
sign such financing statements as requested. The Company hereby authorizes the Lender to file
financing statements (as such term is defined in said Uniform Commercial Code of New York) at
any time without the signature of the Company. The Company and the Agency, will, however,
at any time upon request of the Lender, sign such financing statements. The Company will pay
all filing fees for the filing of such financing statements and for the refiling thereof at the times
required, in the opinion of the Lender, by said Uniform Commercial Code ofNew York.
14.
CONDEMNATION. (A) The Lender is hereby authorized to collect and receive
the proceeds of any condemnation awards from any governmental or other lawful authorities for
the taking by eminent domain of the whole or any part of the Mortgaged Premises and to give
proper receipts and acquitances therefor and to apply the same toward the payment of the amount
owing on account of the Mortgage and the Note in any manner the Lender shall designate,
including, but not limited to, the application of such receipts to the then unpaid installments of
the principal balance of the Note in the inverse order of their maturity, notwithstanding the fact
that the amount owing thereon may not then be due and payable. The Company hereby
covenants and agrees, upon request, to make, execute and deliver any and all assignments and
other instruments sufficient for the purpose of assigning the aforesaid awards to the Lender free,
clear and discharged of any and all encumbrances of any kind or nature whatsoever.
Notwithstanding any such taking by eminent domain, the Company shall continue to make all
payments required by the Note until any such award shall have been actually received by the
Lender and any reduction in the Indebtedness resulting from the application by the Lender of
such award shall be deemed to take effect only on the date of such receipt. If the receipt of any
condemnation award is less than the amount necessary to prepay the Note in full, the unpaid
principal amount of the Note, together with all costs and accrued but unpaid interest thereon,
may, at the option of the Lender, be declared to be immediately due and payable.
(B) Notwithstanding anything herein to the contrary, if Company is not in default
hereunder or under the terms of any other Loan Document, beyond any applicable cure period,
Company shall have the right, (provided any such default has been cured), to (i) apply the
proceeds of any condemnation award to the restoration of the Mortgaged Premises provided the
Company promptly commences such restoration and diligently proceeds to completion within a
reasonable time from the date such award is received, or (ii) where the proceeds are from a
partial taking Company retains such proceeds. Prior to applying any condemnation award for
purposes other than repayment of Lender, Company shall establish to the Lender's satisfaction,
that upon such taking, restoration, or other use of the proceeds by Company, the Mortgaged
Premises continues to support the covenants set forth in the Loan Documents.
15.
TRANSFER OF MORTGAGED PREMISES. Upon the sale, conveyance, lease
mortgaging, encumbrance or other transfer, by deed or by any other voluntary or involuntarily
act or by operation of law or otherwise (including the entry into any sale contract or other similar
agreement and including any transfer of assignment of any legal or equitable ownership in the
Company), of any interest in the Mortgaged Premises or a part thereof, while this Mortgage shall
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remain a lien thereon, the full balance of the indebtedness then remaining unpaid, with interest,
shall, at the option of the Lender, be immediately due and payable without notice or demand
unless the prior written consent of the Lender to such sale, conveyance, or transfer shall have
been obtained.
16. ACCESS. The Lender, by its employees or agents, shall at all times have the right to
enter upon the Mortgaged Premises during reasonable business hours for the purposes of
examining and inspecting the same.
17. HAZARDOUS MATERIALS. (A) Except as previously disclosed to Lender in
writing or set forth in the Phase I Environment Report, the Company has not used Hazardous
Materials (as hereinafter defined) on, for or affecting the Mortgaged Premises in any manner
which violat~~ any governmental requirement governing the use, storage, treatment,
transportation, manufacture, refinement, handling, production or disposal of Hazardous
Materials, and, to the best of the Company's knowledge, no prior owner of the Mortgaged
Premises or any tenant, subtenant, prior tenant or prior subtenant have used Hazardous Material
on, from, or affecting the Mortgaged Premises in any manner which violates any governmental
requirement governing the use, storage, treatment, transportation, manufacture, refinement,
handling, production or disposal of Hazardous Materials.
(B)
"Hazardous Materials" shall mean all hazardous materials, including, without
limitation, any flammable explosives, radon, radioactive materials, asbestos, urea formaldehyde
foam insulation, polychloririated biphenyls, petroleum, petroleum-based 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 U.S.C. Section 6901, et seq.), the Hazardous Materials Transportation act, as
amended (49 U.S.C. Sections 1801, et seq.), the Resource Conservation and Recovery Act, as
amended (42 U.S.C Sections 6901, et seq.), Articles 15 or 27 of the State Environmental
Conservation Law, or in the regulations adopted and publications promulgated pursuant thereto,
or any other Federal, state or local environmental law, ordinance, rule or regulatio~.
(C)
The Company shall keep or cause the Mortgaged Premises to be kept free of
Hazardous Materials. Without limiting the foregoing, the Company shall not cause or permit the
Mortgaged Premises to be used to generate, manufacture, refine, transport, treat, store, handle,
dispose, transfer, produce or process Hazardous Materials, except in compliance with all
applicable governmental requirements, 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, a release of Hazardous Materials onto the Mortgaged Premises or onto any other
property. The Company shall comply with, and Company shall ensure compliance by all tenants
and subtenants, with all applicable governmental requirements, whenever and whoever triggered,
and 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 and
remove all Hazardous Materials, on, from, or affecting the Mortgaged Premises (a) in accordance
with all applicable governmental requirements, (b) to the satisfaction of the Lender, and (c) in
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accordance with the orders and directives of all governmental authorities, and (2) defend,
indemnify, and hold harmless the Lender, its employees, agents, officers, and directors, 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 which are on, from, or affecting the 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 government order relating to such
Hazardous Materials, and (d) any violation of governmental requirements, or demands of
government authorities, or any policies or governmental requirements of the Lender provided to
Company in writing, which are based upon or in any way related to such Hazardous Materials
including, without limitation, reasonable attorney and consultant fees, investigation and
laboratory fees, court costs, and litigation expenses. Notwithstanding the foregoing, this
indemnification shall not extend to the negligence or willful misconduct of the Lender or any of
its agents or representatives which caused, or to the extent contributed, to the release of any
Hazardous Material on the Mortgaged Premises ("Lender Releases") or the actions of any
subcontractor hired under contract with Lender to remediate Lender's Releases. In the event the
Mortgage is foreclosed or the Company tenders a deed in lieu of foreclosure, the Company shall
deliver the Mortgaged Premises to the Lender free of any and all Hazardous Materials so that the
conditions of the Mortgaged Premises shall conform with all governmental requireinents
affecting the Mortgaged Premises. The provisions of this Section 17 shall be in addition to any
and all other obligations and liabilities the Company may have to the Lender at common law and·
shall survive the transactions contemplated herein.
(E)
If the Company fails to cause any release of a Hazardous Material in violation of
any environmental law on, at or from the Mortgaged Premises to be contained, removed, cleaned
up and otherwise remediated within ninety (90) days after receiving notice thereof, the Lender
shall have the right (but not the obligation), upon ten (10) days' written notice to the Company
(or without notice in the case of emergency), to take or complete such action on behalf of the
Company. The contractors and/or subcontractors selected by the Lender shall have the right to
enter the Mortgaged Premises with such persons, machinery and equipment, and to undertake
such investigative, containment, removal, clean-up and other remedial actions as they shall deem
necessary and appropriate without thereby incurring any liability to the Company on account
thereof. The Company agrees to cooperate with all contractors and/or subcontractors engaged in
such investigative, containment, removal, clean-up or other remedial actions. The Company
shall be liable to the Lender for all costs and expenses including, without limitation, reasonable
attorneys' and experts' fees, expenses and disbursements, paid or incurred on account of such
actions undertaken on the Company's behalf and shall promptly reimburse the Lender therefor
on demand. Until paid by the Company, all such costs and expenses, together with the interest
thereon at the Interest Rate (as defined in the Note) plus five percent (5%) per annum shall be
secured by this Mortgage and may be added to the judgment in any foreclosure action.
18. REAL PROPERTY LAW. All covenants hereof, which are in addition to those set
forth in Sections 254 and 291-f of the New York State Real Property Law, shall be construed as
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affording to the Lender rights additional to, and not exclusive of, the rights conferred under the
provisions of said Sections 254 and 291-f.
19. PERFORMANCE OF THE COMPANY'S COVENANTS BY THE LENDER. In
the Event of Default by the Company in the performance of any of the covenants, terms, or
provisions under this Mortgage, the Lender, may, but shall not be obligated to, perform the same
and the reasonable cost thereof, with interest, shall immediately be due from the Company to the
Lender and shall be secured by this Mortgage. No such performance by the Lender shall
constitute a waiver or release by the Lender of the Company's default in performing such
obligation.
20. WAIVERS. Any failure by the Lender to insist upon the strict performance by the
Company of any of the covenants, terms and provisions of this Mortgage shall not be deemed to
be a waiver of any of the covenants, terms and provisions of this Mortgage, and the Lender
notwithstanding any such failure, shall have the right thereafter to insist upon the strict
performance by the Company of any and all of the covenants, terms and provisions of this
Mortgage to be performed by the Company. The Company, nor any other person or entity now
or hereafter obligated for the payment of the whole or any part of the Indebtedness shall be
relieved of such obligation by reason of (i) the failure of the Lender to comply with any request
of the Company, or of any other person or entity so obligated, (ii) the failure of the Lender to
take action to foreclose this Mortgage or otherwise enforce any of the covenants, terms and
provisions of this Mortgage or the Note, (iii) the release, regardless of consideration, of the
whole or any part of the security held for payment of the Indebtedness or (iv) any agreement or
stipulation between any subsequent owner or owners of the Mortgaged Premises and the Lender
modifying the covenants, terms and provisions of this Mortgage or the Note without first having
obtained the consent of the Company, or such other person or entity. In the last mentioned event,
the Company and all such other persons or entities shall be liable to make such payments
according to the terms and provisions of any such agreement or extension or modification unless
expressly released and discharged in writing by the Lender. The Lender may resort for the
payment of the indebtedness to any other security therefor held by the Lender in such order and
manner as the Lender may elect.
21. LENDER NOT OBLIGATED. Nothing herein contained shall be construed (i) as
making the payment of any insurance premiums, taxes or assessments obligatory upon the
Lender, although the Lender may pay same, or (ii) as making the Lender liable in any way for
loss, damage or injury, resulting from the non-payment of any such insurance premiums, taxes or
assessments.
22. LIEN LAW. The Company will, in compliance with Section 13 of the Lien Law,
receive the advances secured by this Mortgage and will hold the right to receive such advances
as a trust fund to be applied first for the purpose of paying the cost of the improvement and will
apply the same first to the payment of the cost of the improvement before using any part of the
total of the same for any other purpose. The Lender may demand evidence of payment and lien
releases from all persons or entities otherwise permitted to file a lien on the Mortgaged Premises,
whereupon Company shall supply such evidence of payment and release within 10 days of
receiving such request.
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23. EVENTS OF DEFAULT. Subject to the Company's right to cure or as provided in
the Note or Mortgage, the whole of the principal sum of the Indebtedness and all interest thereon,
and all other sums due and payable hereunder, shall become due, at the option of the Lender, if
one or more of the following events (an "Event of Default") shall happen:
(A) there is an Event of Default under the Note which is not cured within ten (10) days'
written notice; or
(B)
subject to the Company's right to cure as specifically provided herein, the
Company fails to comply with any of the covenants, conditions or agreements made, or to be
observed, by it in this Mortgage, which cure shall be completed within thirty (30) days unless a
different period is specified in the Loan Documents.
(C)
the Company fails to keep the Mortgaged Premises and the personal property
covered by this Mortgage insured against loss or damage by fire and other hazards as required
herein; or the Company fails, within ten (10) days after notice and demand, to provide the Lender
evidence of such insurance, or within thirty (30) days after notice and demand, fails to assign or
deliver to the Lender the policies insuring the Mortgaged Premises against loss by fire and the
policies insuring against other hazards; or
(D)
unless cured within thirty (3 0) days of notice: (I) the actual removal, demolition
or structural alteration, in whole or in part, of the Mortgaged Premises, without the prior written
consent of the Lender; or (2) the removal, demolition or destruction in whole or in part of any
Equipment without replacing the same with equipment at least equal in quality and condition to
those replaced, free from any security interest or other encumbrance thereon and free from any
reservation of title thereto; or (3) the commission of any material waste in respect to the
Mortgaged Premises; or
(E)
the Company fails to pay within fifteen (15) days after notice and demand any
installment of any assessment made against the Mortgaged Premises for local improvements,
heretofore or hereafter made, which assessment is, or may become, a lien on the Mortgaged
Premises prior to the lien of this Mortgage, notwithstanding the fact that such installment be not
due and payable at the time of such notice and demand; or fails to exhibit to the Lender, within
fifteen (15) days after written demand, receipts showing payment of all taxes, assessment, water
rates, sewer rents and any other charges which may have become a lien on the Mortgaged
Premises prior to this Mortgage; or
(F)
the Company fails to maintain the Mortgaged Premises in a marketable state of
repair to the reasonable satisfaction of the Lender and fails to make necessary repairs within
thirty (30) days after demand and notice; or to comply with any order or requirement of any
municipal, state, federal or other governmental authority having jurisdiction over the Mortgaged
Premises within thirty (30) days after such order or requirement shall have been issued by any
such authority; or the Company fails to comply within thirty (30) days after notice with any and
all statutes, requirements, orders or decrees of any federal, state or municipal authority relating to
the use of the Mortgaged Premises, or of any part thereof provided that where any cure or repair
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cannot, with reasonable commercial effort, be completed within thirty (30) days, Company's
time to cure or correct shall be extended, provided Company has undertaken, and diligently
continues to make such correction, repair or otherwise cure; or
·
(G)
the Company, or any occupant of the Mortgaged Premises, fails to allow or permit
the Lender, or its duly authorized agent, to inspect said Mortgaged Premises at any reasonable
time on notice, during reasonable business hours; or

(H)
the filing of a lien for the performance of work or the supply of materials against
the Mortgaged Premises which is not satisfied or bonded within sixty (60) days after notice of
filing thereof is received by the Company or if the Mortgaged Premises is encumbered by any
other lien or encumbrance not approved by the Lender for sixty (60) or more days after the
Company has actual knowledge or written notice of the existence of such lien or encumbrance;
or
(I)
any representation or warranty made by the Company herein or any other
instrument or document delivered by the Company to the Lender, at any time, in connection with
this Mortgage shall be materially incorrect in a material manner; or

(J)
except as otherwise permitted in the Loan Documents, the Company shall assign
or convey or attempt to assign or convey any of its rights, duties or obligations under this
Mortgage or any other document executed and delivered by the Company to the Lender in
connection with this Mortgage; or

(K)
the Company shall mortgage, grant a security interest with respectto, encumber,
transfer, lease, assign, sell or convey all or any portion of the Mortgaged Premises or any interest
therein, except as permitted under the terms of this Mortgage; or
24. REMEDIES. (A) The Lender in any action to foreclose this Mortgage shall be
entitled without notice and as a matter of right and without regard to the adequacy of any
security for the Note or the solvency of the Company, upon application to any court having
jurisdiction to the appointment of a receiver of the rents, income and profits of the Mortgaged
Premises.
(B)
Upon the occurrence and continuance of an Event of Default, the Lender may, by
notice in writing delivered to the Company, declare the Note immediately due and payable,
whereupon the Note shall become and be immediately due and payable, anything in the Note or
this Mortgage to the contrary notwithstanding. In such event, there shall be due and payable the
total outstanding principal balance of the Note plus all accrued but unpaid interest thereon and
any other sums due pursuant to this Mortgage and all interest which will accrue thereon to the
date of payment.
(C)
Upon the occurrence and continuance of any Event of Default, the Lender may
proceed forthwith to protect and enforce its rights under the Mortgage and the Note by such
suits, actions or proceedings in equity or at law, whether for the specific performance of any
covenant or agreement contained in this Mortgage or in aid of the execution of any of the power
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granted in this Mortgage or for the enforcement of any legal or equitable rights or remedies as
the Lender shall deem most effectual to protect and enforce such rights under this Mortgage. In
addition to any rights or remedies available to the Lender hereunder or elsewhere upon the
occurrence and continuance of an Event of Default, the Lender may take such action, without
notice or demand as it deems advisable to protect and enforce its rights against the Mortgaged
Premises, including, without limitation, any proceeding to foreclose the lien of this Mortgage
against all or, from time to time, against any part of the interest of the Company in the
Mortgaged Premises and to have the same sold under the judgment or decree of a court of
competent jurisdiction to the highest bidder, at public or private sale, subject to statutory and
other legal requirements, if any, including all right, title and interest, c_laim and demand therein
and thereto and all right of redemption thereof and further including the right to sell same and all
estate, claim, demand, right, title and interest of the Company therein and rights of redemption
thereof, pursuant to power of sale or otherwise.
(D)
The Lender may sue for, enforce payment of and receive any amounts due or
becoming due from the Company for principal, interest or otherwise under any of the provisions
of the Mortgage and the Note, together with any and all costs and expenses of collection and of
all proceedings under this Mortgage, without prejudice to any other right or remedy of the
Lender, and to recover and enforce judgment or decree against the Company for any portion of
such amounts remaining unpaid, with interest, costs and expenses, and to collect in any manner
provided by law, the moneys adjudged or decreed to be payable. The Lender may file proof of
claim and other papers or documents as may be necessary or advisable in order to have the
claims of the Lender allowed in any judicial proceedings relative to the Company, or its creditors
or property.
(E)
Upon the occurrence and continuance of any Event of Default, the Company,
upon demand of the Lender, shall forthwith surrender the possession of, and it shall be lawful for
the Lender to take possession of all or any part of the Mortgaged Premises, together with the
books, papers and accounts of the Company pertaining thereto, and to hold, operate and manage
the same, and from time to time to make all needed repairs and improvements as the Lender shall
deem wise; and the Lender may sell the Mortgaged Premises or any part thereof, or lease the
Mortgaged Premises of any part thereof in the name and for the account of the Company, collect,
receive and sequester the rents, revenues, earnings, income, products and profits therefrom, and
pay out of the same all proper costs and expenses of taking, holding, leasing, selling and
managing the Mortgaged Premises, including reasonable compensation to the Lender its agents
and counsel, any charges of the Lender hereunder and any taxes and other charges prior to the
lien of this Mortgage which the Lender may deem is wise to pay, and all expenses of such repairs
and improvements. Whenever all that is due upon the Note shall have been paid and all defaults
made good, the Lender shall surrender possession to the Company; the same right of entry,
however, to exist upon any subsequent Event of Default.
(F) In addition to (and without limitation of) any right of set-off, bankers' lien or
counterclaim the Lender shall have the right to offset balances held by it for the account of the
Company at any of its offices against any principal of or interest on the Note or any other amount
payable under the Note or Mortgage which is not paid when due (regardless of whether such
balances are then due to the Company), in which case it shall promptly notify the Company
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thereof, provided that its failure to give such notice shall not affect the validity of the exercise of
such right of offset.
(G)
The proceeds of any sale of the Mortgaged Premises or any part thereof or any
interest therein under this Mortgage, whether pursuant to a sale, foreclosure or otherwise, shall
be applied as first to the payment of the costs and expenses of such sale (including, without
limitation, reasonable attorney's fees, court costs and expenses of taking possession of, retaining
custody over repairing, maintaining and preserving the Mortgaged Premises prior to such sale),
all reasonable costs and expenses of any receiver of the Mortgaged Premises or any part thereof,
and any taxes, assessments or charges which the Lender may consider it necessary or desirable to
pay, and then in reduction of the Indebtedness in such order and manner as the Lender may elect.
(H)
In connection with any action brought pursuant to the Mortgage, the Company
hereby waives, to the extent it lawfully may, all right to have the Mortgaged Premises marshaled.
(I)
In any action to enforce the rights of the Lender under the Mortgage, the Lender
shall have the right to sell the Mortgaged Premises as an entirety or in separate lots or parcels.
25. REMEDIES NOT EXCLUSIVE. The Lender may take action to recover the
Indebtedness, or any portion thereof, or to enforce any covenant hereof without prejudice to the
right of the Lender thereafter to foreclose this Mortgage. The rights and remedies of the Lender
under this Mortgage shall be separate, distinct and cumulative and none. shall be given effect to
the exclusion of any other rights or remedies now or hereafter existing at law or in equity. No
act of the Lender shall be construed as an election to proceed under any one provision herein to
the exclusion of any other provision.
26. WAIVER OF WRY TRIAL. The Company, Agency, and Mortgagee hereby waive
trial by jury in any litigation in any court with respect to, in connection with, or arising out of
this Mortgage, any other loan document or the Indebtedness, or any instrument or document
delivered in connection with the Indebtedness, or the validity, protection, interpretation,
collection or enforcement thereof, or any other claim or dispute howsoever arising between the
Company, Agency, or the Mortgagee.
27. COSTS, EXPENSES AND ATTORNEY'S FEES. Should one or more Events of
Default occur hereunder, and should an action be commenced for the foreclosure of this
Mortgage, the Lender shall be entitled to recover from the Company all sums due hereunder,
statutory costs, and any additional allowances provided for under the laws of the State of New
York, and in addition thereto, reasonable attorneys' fees in such proceeding and in all
proceedings related thereto necessary to and related to the foreclosing proceeding, and such
amount shall be added to the principal balance and interest then due and shall be a lien on the
Mortgaged Premises prior to any right or title to, interest in or claim upon the Mortgaged
Premises attaching and accruing subsequent to the lien of this Mortgage, and shall be deemed to
be secured by this Mortgage.
28. INTEREST ON ADVANCES. Wherever under the provisions of this Mortgage, or
by law, the Lender is entitled to interest on advances made or expenses incurred, such interest
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shall be computed at the Interest Rate then in effect under the Note plus five percent (5%) per

annum.
29. ADDITIONAL ACTS AND DOCUMENTS. The Company will execute and procure
and the Company will execute for the Lender and cause to be done any further conveyances,
instruments or acts of further assurances as the Lender shall reasonably require to perfect the
security of the Lender in the Mortgaged Premises intended now or hereafter to be covered by this
Mortgage or otherwise for carrying out the intention of facilitating the performance of the terms
of this Mortgage.
30. EFFECT OF RELEASES. The Lender, without notice, may release any part of the
Mortgaged Premises, or any person or entity liable for any Indebtedness secured hereby, without
in any way affecting the lien hereof upon any part of the Mortgaged Premises not expressly
released, and may agree with any party obligated on the Indebtedness or having any interest in
the Mortgaged Premises to extend the time for payment of any part or all of the Indebtedness
secured hereby. Such agreement shall not in any way release or impair the lien hereof, but shall
extend the lien hereof as against the title of all parties having any interest in the Mortgaged
Premises, which is subject to said lien, and no such release or agreement shall release any person
or entity obligated pay any Indebtedness secured hereby.
31. INTERVENING LIENS. Should any agreement be hereafter entered into modifying
or changing the terms of this Mortgage or the Note secured hereby in any manner, the rights of
the parties to such agreement shall be superior to the rights of the holder of any intervening lien.
32. APPRAISALS. Company shall bear the reasonable cost and expenses of any
additional appraisals with respect to the Mortgaged Premises reasonably required by the Lender
due to the occurrence and continuance of an Event of Default. Lender shall have the right to
obtain an appraisal at its expense at any time during the term of the Loan.
33. TERMS. It is understood and agreed that the words, "Company" and "Lender"
herein shall include the respective heirs, successors and assigns of the Company and the Lender.
34. ORAL MODIFICATIONS. This Mortgage may not be changed, modified or
discharged, nor may any provision hereof be waived, orally, but only by an agreement in writing
and signed by the party against whom enforcement of any such change, modification, discharge
or waiver is sought.
35. SUCCESSORS. All of the provisions of this Mortgage shall inure to the benefit of
the Lender and of any subsequent holder of this Mortgage and shall be binding upon the
Company and Agency each subsequent owner of the Mortgaged Premises.
36. SEVERABILITY. If any provision of this mortgage shall, for any reason, be held or
shall, in fact, be inoperative or unenforceable in any particular case, such circumstance shall not
render the provision in question inoperative or unenforceable in any other case or circumstance
or render any other provision herein contained inoperative or unenforceable.

19

37. SATISFACTION OF MORTGAGE. Upon the payment in full of the Note and all
other sums payable under this Mortgage, the Lender, by acceptance of this Mortgage, agrees to
promptly execute and deliver any and all instruments necessary to discharge the lien of this
Mortgage of record. On request made by Company, and on payment in full as above, and
payment of any other mortgage lien held by Lender over the Mortgaged Premises, the Lender
will assign this Mortgage and the Note secured hereby, to another lender upon payment of its
standard assignment fee, plus the Lender's reasonable legal fees for review or preparation of
assignment documents, and any out of pocket expenses incurred, together with any Prepayment
Premium required by the Note.
34.
AGENCY SPECIAL OBLIGATIONS; RECORDING.
other term or condition contained in this Mortgage:

Notwithstanding any

(a) This Mortgage is consented to by the Agency solely for the purpose of subjecting its
interest in the Property to the lien of this Mortgage and for no other purpose. All representations,
covenants, and warranties of the Mortgagor or the Company herein are hereby deemed to have
been made by Mortgagor or the Company, and not by the Agency. The parties hereby expressly
agree that the terms "Mortgagor" and "Company" as such terms are used in this Mortgage shall
not be defined to include the Agency.
(b)
The obligations and agreements of the Agency contained herein and any other
instrument or documents 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 Mortgagor) or employee of the
Agency in his individual capacity, and the members, officers, agents (other than the Mortgagor)
and employees of the Agency, shall not be liable personally hereon or thereon or be subject to
any personal liability or accountability based upon or in respect hereof or thereof or of any
transaction contemplated hereby or thereby.
(c)
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 Montgomery County,
New York, and neither the State of New York nor Montgomery County, New York, shall be
liable hereon or thereon, and, further, such obligations and agreements shall not constitute or
give rise to a general obligation of the Agency, but rather shall constitute limited obligations of
the Agency payable solely from the revenues of the Agency derived and to be derived from the
lease, sale or other disposition of the Project Facility, as such term is defined in the Lease
Agreement.
(d)
No order or decree of specific performance with respect to any of the obligations
of the Agency hereunder shall be sought or enforced against the Agency unless (i) the party
seeking such order or decree shall 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 elapsed from
the date of receipt of such request, and the Agency shall have refused to comply with such
request (or, if compliance therewith would reasonably be expected to take longer than ten 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, (ii) if the Agency
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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 of undertaking sufficient to cover
such reasonable fees and expenses and (iii) if the Agency refuses to comply with such request
and the Agency's refusal to comply is based on its reasonable expectation that it or any of its
members, officers, agents (other than the Mortgagor) 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 Mortgagor) and employees
against any liability incurred as a result 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 Mortgagor) and employees against all liability expected
to be incurred as a result of compliance with such request.
(e)
Notwithstanding anything to the contrary stated in this Mortgage, the Agency
specifically intends to except, and hereby excepts, from any and all property which the Agency
agrees to mortgage, pledge, assign, grant a lien on, or otherwise convey pursuant to this
Mortgage the "Unassigned Rights" as such term is defined in the Lease Agreement.
(f)
The Agency will record or cause this Mortgage to be recorded in all offices where
recordation hereof is necessary and will pay, or cause to be paid, all documentary stamp taxes, if
any, which may be imposed by the United States of America or any agency thereof or by the
State ofNew York or other governmental authority upon this Mortgage.

(g)
Notwithstanding anything contained in this Mortgage to the contrary, by
acceptance of this Mortgage, the Lender acknowledges and agrees it has no rights in the Lease
Agreement, the rights enjoyed by the Mortgagor under the Lease Agreement are not, and may
not, be assigned to the Lender, and that, upon foreclosure of this Mortgage, the Lender will not
succeed to the rights of the Mortgagor under the Lease Agreement.
38. GOVERNING LAW. This Mortgage shall be governed by, and construed m
accordance with, the laws of the State of New York.

[Signatures Only on the Following Page]
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IN WITNESS WHEREOF, the Company, the Agency and the Mortgagee have caused
this Mortgage to be executed effective as of the day and year first above written.

MORTAGOR
•RTIES HOLDINGS, LLC,
·ability company

State of New York
County of

A 16.:...Y\ 'j

)
)
)

ss.:

On the / J day of March in the year 2022, before me, personally appeared Patrick
Oare, 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
executed the same in his capacity, and that by his signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

MARY ELIZABETH SLEVIN
Notary Public State of New York
Qualified in Albany County
No. 01SL4926576
Commission Expires March 2 1 , ~

Gap Mortgage
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MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:}~~~
Name: Kenneth F. Rose
Title: Authorized Officer

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)
)

SS:

On the 10th day of March in the year 2022, before me, the undersigned, personally
appeared Kenneth F. Rose 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 she executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, e x e c u t e d ~

~

Notary Public, State of New York
CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK

No. 02CA6246950
Qualified in Albany County
My Commission Expires 08-15-2023
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LENDER
COMMUNITY BANK, NATIONAL ASSOCIATION

By:
Name: Jo
Title:

STATE OF NEW YORK

)

COUNTY OF ALBANY

)
)

SS:

On the I \-», day of March in the year 2022, before me, the undersigned, personally
appeared Joshua O'Leary, 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 executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

Notary Public, State of New York

COLLEEN A. FARLEY

NOTARY PUBLIC-STATE OF NEW YORK
Registration No 01 FA5060914 ·
Qualified in Rensselaer County
i-i.
My Commission Expires May 28,

..J!!.
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SCHEDULE A

Title No.: NY-6536-LTS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01 '-15" West, a distance of 246.09 feet,
3. North 84 °-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01 '-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31 '-53" East, a distance of 216.93 feet to a point,
4. North 71 °-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

CLOSING ITEM NO.: A-10

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

PETERS PROPERTIES HOLDINGS, LLC

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF MARCH 1, 2022

RELATING TO THE PREMISES LOCATED IN THE GLEN CANAL
VIEW BUSINESS PARK, REFERRED TO AS LOT 3A, IN THE TOWN
OF GLEN, MONTGOMERY COUNTY, NEW YORK.
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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of March 1, 2022 (the "Payment in
Lieu of Tax Agreement") by and between MONTGOMERY COUNTY 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 9 Park Street, Fonda, New York (the "Agency"),
and PETERS PROPERTIES HOLDINGS, 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 128 Park Drive,
Fultonville, New York (the "Company");
WITNESSETH:
WHEREAS, Title 1 of Article 18-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 authorizes 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 in 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 living; 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 its 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 666 of the Laws of 1970 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 January, 2022, DAIM Logistics Inc., (the "Original Company"), business
corporation duly organized and validly existing under the laws of the State of New York, presented an
application (the "Application") to the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Original Company and used for warehousing space for
the Original Company's operations and to be leased by the Original Company to other commercial and
industrial users for warehousing space; (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 property transfer taxes and mortgage recording taxes
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(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Original Company or such other person as may be designated by the Original
Company and agreed upon by the Agency; and
WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of the
Agency on January 13, 2022 (the "Public Hearing Resolution"), the Chief Executive Officer of the Agency
(A) caused notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the "Public
Hearing") 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 January 20, 2022 to the chief executive officers of
the county and of each city, town, village and school district in which the Project is to be located, (B) caused
notice of the Public Hearing to be posted on January 20, 2022 on a bulletin board located at 7 Erie Street in
the Town of Glen, Village of Fultonville, Montgomery County, New York, (C) caused notice of the Public
Hearing to be published on January 22, 2022 in the Daily Gazette, a newspaper of general circulation
available to the residents of Montgomery County, New York, (D) conducted the Public Hearing on
February 10, 2022, at 1:00 p.m., local time at the Town of Glen Town Offices located at 7 Erie Street in the
Town of Glen, Village of Fultonville, Montgomery County, New York, and (E) prepared a report of the
Public Hearing (the "Report") which fairly summarized the views presented at said public hearing and
distributed same to the members of the Agency; and
WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company'' to undertake and complete the Project; and
WHEREAS, to Article 8 of the Environmental 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
(collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on
March 10, 2022 (the "SEQR Resolution"), the Agency (A) concurred in the determination that the Town
of Glen Planning Board (the "Planning Board") is the "lead agency" with respect to SEQRA, and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on January 24, 2022 (the
"Negative Declaration"), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepare with respect to the Project; and
WHEREAS, by further resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2022 (the "Lease Agreement") 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 Lease Agreement, (A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company. 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 Agreement (the
"Closing"), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of March 1, 2022 (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"); (2) a certain
license agreement dated as of March 1, 2022 (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
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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 certain bill of sale dated as of March 1, 2022 (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 ( 1) a certain payment in lieu of tax agreement dated as of March
1, 2022 (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,
(2) a certain recapture agreement (the "Section 875 GML Recapture Agreement") by and between the
Company and the Agency, required by the Act, regarding the recovery or recapture of certain sales and use
taxes and (3) a certain uniform agency project agreement dated as of March 1, 2022 (the "Uniform Agency
Project Agreement") relating to the granting of the Financial Assistance by the Agency to the Company,
(C) the Agency will file with the assessor and mail 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 a 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 execute 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
WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property Tax
Law of the State of New York (the "Real Property Tax Law"), upon the filing by the Agency of the Real
Property Tax Exemption Form, the Agency is required to pay no taxes or assessments upon any of the
property acquired by it or under its jurisdiction or supervision or control; and
WHEREAS, pursuant to the provisions of Section 6.6 of the Lease Agreement, the Company has
agreed to make payments in lieu of taxes with respect to the Project Facility in an amount equivalent to
normal taxes, provided that, so long as this Payment in Lieu of Tax Agreement shall be in effect, the
Company shall during the term of this Payment in Lieu of Tax Agreement make payments in lieu of taxes
in the amounts and in the manner provided in this Payment in Lieu of Tax Agreement, and during such
period the provisions of Section 6.6 of the Lease Agreement shall not control the amounts due as payment
in lieu of taxes with respect to that portion of the Project Facility which is covered by this Payment in Lieu
of Tax Agreement; and
WHEREAS, all things necessary to constitute this Payment in Lieu of Tax Agreement a valid and
binding agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution and delivery of this Payment in Lieu of Tax Agreement have in
all respects been duly authorized by the Agency and the Company;
NOW, THEREFORE, in consideration of the matters above recited, the parties hereto formally
covenant, agree and bind themselves as follows, to wit:
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ARTICLE I
REPRESENTATIONS AND WARRANTIES

SECTION 1.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does
hereby represent, warrant and covenant as follows:
(A)
Power. The Agency is a public benefit corporation of the State, has been duly established
under the provisions of the Act, is validly existing under the provisions of the Act and has the power under
the laws of the State of New York to enter into the transactions contemplated by this Payment in Lieu of
Tax Agreement and to carry out the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax
Agreement hereunder.
(B)
Authorization. The Agency is authorized and has the corporate power under the Act, its
by-laws and the laws of the State to enter into this Payment in Lieu of Tax Agreement and the transactions
contemplated hereby and to perform and carry out all the covenants and obligations on its part to be
performed under and pursuant to this Payment in Lieu of Tax Agreement. By proper corporate action on
the part of its members, the Agency has duly authorized the execution, delivery and performance of this
Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.
(C)
Conflicts. The Agency is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by the terms, conditions or provisions of any order,
judgment, decree, law, ordinance, rule or regulation of any court or other agency or authority of
government, or any agreement or instrument to which the Agency is a party or by which the Agency is
bound.

SECTION 1.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The Company
does hereby represent, warrant and covenant as follows:
(A)
Power. The Company is a limited liability company duly organized and validly existing
under the laws of the State of New York, is duly authorized to do business in the State of New York and
has the power under the laws of the State to enter into this Payment in Lieu of Tax Agreement and the
transactions contemplated hereby and to perform and carry out all covenants and obligations on its part to
be performed under and pursuant to this Payment in Lieu of Tax Agreement, and by proper action of its
Members has been duly authorized to execute, deliver and perform this Payment in Lieu of Tax Agreement.
(B)
Authorization. The Company is authorized and has the power under its Articles of
Organization, Operating Agreement and the laws of the State to enter into this Payment in Lieu of Tax
Agreement and the transactions contemplated hereby and to perform and carry out all covenants and
obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax Agreement. By
proper action of its Members, the Company has duly authorized the execution, delivery and performance
of this Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.
(C)
Conflicts. The Company is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by (and the execution, delivery and performance
of this Payment in Lieu of Tax Agreement, the consummation of the transactions contemplated hereby and
the fulfillment of and compliance with the provisions of this Payment in Lieu of Tax Agreement will not
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conflict with or violate or constitute a breach of or a default under) the terms, conditions or provisions of
its Articles of Organization or Operating Agreement or any other restriction, law, rule, regulation or order
of any court or other agency or authority of government, or any contractual limitation, restriction or
outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other
agreement or instrument to which the Company is a party or by which it or any of its property is bound,
and neither the Company's entering into this Payment in Lieu of Tax Agreement nor the Company's
discharging and performing all covenants and obligations on its part to be performed under and pursuant to
this Payment in Lieu of Tax Agreement will be in conflict with or result in a breach of or constitute (with
due notice and/or lapse of time) a default under any of the foregoing, or result in the creation or imposition
of any lien of any nature upon any of the property of the Company under the terms of any of the foregoing,
and this Payment in Lieu of Tax Agreement is the legal, valid and binding obligation of the Company
enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium and other laws relating to or affecting creditors' rights generally
and by general principles of equity (regardless of whether enforcement is sought in a proceeding in equity
or at law).
(D)
Governmental Consent. No consent, approval or authorization of, or filing, registration or
qualification with, any governmental or public authority on the part of the Company is required as a
condition to the execution, delivery or performance of this Payment in Lieu of Tax Agreement by the
Company or as a condition to the validity of this Payment in Lieu of Tax Agreement.
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ARTICLE II
COVENANTS AND AGREEMENTS

SECTION2.0l. TAX-EXEMPT STATUS OF THE PROJECT FACILITY. (A)AssessmentoftheProject
Facility. Pursuant to Section 874 of the Act and Section 412-a of the Real Property Tax Law, the parties
hereto understand that, upon acquisition of the Project Facility by the Agency and the filing by the Agency
of a New York State Board of Real Property Services Form RP-412-a (a "Real Property Tax Exemption
Form") with respect to the Project Facility, and for so long thereafter as the Agency shall own the Project
Facility, the Project Facility shall be assessed by the various taxing entities having jurisdiction over the
Project Facility, including, without limitation, any county, city, school district, town, village or other
political unit or units wherein the Project Facility is located (such taxing entities being sometimes
collectively hereinafter referred to as the "Taxing Entities", and each of such Taxing Entities being
sometimes individually hereinafter referred to as a "Taxing Entity") as exempt upon the assessment rolls
of the respective Taxing Entities prepared subsequent to the acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease and the filing of the Real Property Tax
Exemption Forms. The Company shall, promptly following acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease, take such action as may be necessary to
ensure that the Project Facility shall be assessed as exempt upon the assessment rolls of the respective
Taxing Entities prepared subsequent to such acquisition by the Agency, including ensuring that a Real
Property Tax Exemption Form shall be filed with the appropriate officer or officers of each respective
Taxing Entity responsible for assessing properties on behalf of each such Taxing Entity ( each such officer
being hereinafter referred to as an "Assessor"). For so long thereafter as the Agency shall own such
leasehold interest in the Project Facility, the Company shall take such further action as may be necessary
to maintain such exempt assessment with respect to each Taxing Entity. The parties hereto understand that
the Project Facility shall not be entitled to such tax-exempt status on the tax rolls of any Taxing Entity until
the first tax year of such Taxing Entity following the tax status date of such Taxing Entity occurring
subsequent to the date upon which the Agency becomes the owner of record of such leasehold interest in
the Project Facility and the Real Property Tax Exemption Forms are filed with the Assessors. Pursuant to
the provisions of the Lease Agreement, the Company will be required to pay all taxes and assessments
lawfully levied and/or assessed against the Project Facility, including taxes and assessments levied for the
current tax year and all subsequent tax years until the Project Facility shall be entitled to exempt status on
the tax rolls of the respective Taxing Entities. The Agency will cooperate with the Company to obtain and
preserve the tax-exempt status of the Project Facility.
(B)
Special Assessments. The parties hereto understand that the tax exemption extended to the
Agency by Section 87 4 of the Act and Section 412-a of the Real Property Tax Law does not entitle the
Agency to exemption from special assessments and special ad valorem levies. Pursuant to the Lease
Agreement, the Company will be required to pay all special assessments and special ad valorem levies
lawfully levied and/or assessed against the Project Facility.
SECTION 2.02. PAYMENTS IN LIEU OF TAXES. (A) Agreement to Make Payments. The Company
agrees that it shall make annual payments in lieu of property taxes in the amounts hereinafter provided to
the respective Taxing Entities entitled to receive same pursuant to the provisions hereof. The Company
also agrees to give the Assessors a copy of this Payment in Lieu of Tax Agreement. The payments due
hereunder shall be paid by the Company to the respective appropriate officer or officers of the respective
Taxing Entities charged with receiving payments of taxes for such Taxing Entities (such officers being
collectively hereinafter referred to as the "Receivers of Taxes") for distribution by the Receivers of Taxes
to the appropriate Taxing Entities entitled to receive same pursuant to the provisions hereof.
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(B)
Valuation of the Project Facility. (1) The value of the Project Facility for purposes of
determining payments in lieu of taxes due hereunder (hereinafter referred to as the "Assessed Value") shall
be determined by the appropriate Assessors. The Company agrees to give the Assessors a copy of this
Payment in Lieu of Tax Agreement. The parties hereto agree that the Assessors shall (a) appraise the Land
in the same manner as other similar properties in the general area of the Land, (b) place an Assessed Value
upon the Land, equalized if necessary by using the appropriate equalization rates as apply in the assessment
and levy ofreal property taxes, (c) appraise the Facility and any portion of the Equipment assessable as real
property pursuant to the New York Real Property Tax Law (collectively with the Facility, the
"Improvements") in the same manner as other similar properties in the general area of the Improvements,
and (d) place an Assessed Value upon the Improvements, equalized if necessary by using the appropriate
equalization rates as apply in the assessment and levy ofreal property taxes. The Company shall be entitled
to written notice of the initial determination of the Assessed Value of the Improvements and of any change
in the Assessed Value of the Land or the Improvements.
(2)
If the Company is dissatisfied with the amount of the Assessed Value of the
Improvements as initially established or with the amount of the Assessed Value of the Land or the
Improvements as changed, and if the Company shall have given written notice of such
dissatisfaction to the appropriate Assessor and the Agency within thirty (30) days ofreceipt by the
Company of written notice of the initial establishment of such Assessed Value of the
Improvements, or of a change in such Assessed Value of the Land or the Improvements, then the
Company shall be entitled to protest before, and to be heard by, the appropriate Assessor and the
Agency. If the Agency, the Company and any Assessor shall fail to reach agreement as to the
proper Assessed Value of the Project Facility for purposes of determining payments in lieu of taxes
due under this Payment in Lieu of Tax Agreement, then such Assessor, the Company and the
Agency shall each select one arbitrator in accordance with the rules of the American Arbitration
Association, each of whom shall be a qualified real estate appraiser, experienced in valuation for
the purposes of tax assessment in the general area of the Project Facility, which arbitrators shall, at
the sole cost and expense of the Company, determine whether the Assessed Value has been properly
established by the Assessor. It is understood that the arbitrators are empowered to confirm the
Assessed Value or to determine a higher or a lower Assessed Value. Any payments in lieu of taxes
due upon the Project Facility may not be withheld by the Company pending determination of the
Assessed Value by the arbitrators.
(C)
Amount of Payments in Lieu of Taxes. The payments in lieu of taxes to be paid by the
Company to the Receivers of Taxes annually on behalf of each Taxing Entity pursuant to the terms of this
Payment in Lieu of Tax Agreement shall be computed separately for each Taxing Entity as follows:
(1)
First, determine the amount of general taxes and general assessments (hereinafter
referred to as the ''Normal Tax") which would be payable to each Taxing Entity if the Land was
owned by the Company and not the Agency by multiplying (a) the Assessed Value of the Land
determined pursuant to Subsection (B) of this Section 2.02, by (b) the tax rate or rates of such
Taxing Entity that would be applicable to the Land if the Land was owned by the Company and
not the Agency.
(2)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which the Land shall be assessed as exempt
on the assessment roll of any Taxing Entity, the amount payable by the Company to the Receivers
of Taxes on behalf of each Taxing Entity as a payment in lieu of property tax pursuant to this
Payment in Lieu of Tax Agreement with respect to the Land shall be an amount equal to one
hundred percent (100%) of the Normal Tax due each Taxing Entity with respect to the Land for
such tax year.
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(3)
Next, determine the Normal Tax which would be payable to each Taxing Entity if
the Facility and any portion of the Equipment assessable as real property pursuant to the New York
Real Property Tax Law (collectively with the Facility, the "Improvements") were owned by the
Company and Iiot the Agency by multiplying (a) the Assessed Value of the Improvements
determined pursuant to Subsection (B) of this Section 2.02, by (b) the tax rate or rates of such
Taxing Entity that would be applicable to the Improvements if the Improvements were owned by
the Company and not the Agency.
(4)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which the Improvements shall be assessed
as exempt on the assessment roll of any Taxing Entity, the amount payable by the Company to the
Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu of property tax pursuant
to this Payment in Lieu of Tax Agreement with respect to the Improvements shall be an amount
equal to the applicable percentage of the Normal Tax due each Taxing Entity with respect to the
Improvements for such tax year, as shown in the following table:

Tax Year
Commencing in
Calendar Year

Percentage of
Normal Tax
Town/County

Percentage of
Normal Tax
School District

2022
2023
2024
2025
2026
2027
2028
2029
2020
2031
2032
2033
2034
2035
2036
2037
2038
2039 and thereafter

100%
100%
25%
25%
25%
25%
25%
50%
50%
50%
50%
50%
75%
75%
75%
75%
75%
100%

100%
25%
25%
25%
25%
25%
50%
50%
50%
50%
50%
75%
75%
75%
75%
75%
100%
100%

(5)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which any portion of the Project Facility
shall be assessed as exempt on the assessment roll of any Taxing Entity, the amount payable by the
Company to the Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu of property
tax pursuant to this Payment in Lieu of Tax Agreement with respect to the Project Facility shall be
the sum of (a) the amount due each Taxing Entity with respect to the Land for such tax year, as
determined pursuant to Subsection (C)(2) hereof, plus (b) the amount due each Taxing Entity with
respect to the Improvements for such tax year, as determined pursuant to Subsection (C)(4) hereof.
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(D)
Additional Amounts in Lieu of Taxes. Commencing on the first tax year following the
date on which any structural addition shall be made to the Project Facility or any portion thereof or any
additional building or other structure shall be constructed on the Land (such structural additions and
additional buildings and other structures being hereinafter referred to as "Additional Facilities") the
Company agrees to make additional annual payments in lieu of property taxe~ with respect to such
Additional Facilities (such additional payments being hereinafter collectively referred to as "Additional
Payments") to the Receivers of Taxes with respect to such Additional Facilities, such Additional Payments
to be computed separately for each Taxing Entity as follows:
( 1)
Determine the amount of general taxes and general assessments (hereinafter
referred to as the "Additional Normal Tax") which would be payable to each Taxing Entity with
respect to such Additional Facilities if such Additional Facilities were owned by the Company and
not the Agency as follows: (a) multiply the Additional Assessed Value (as hereinafter defined) of
such Additional Facilities determined pursuant to subsection (E) of this Section 2.02 by (b) the tax
rate or rates of such Taxing Entity that would be applicable to such Additional Facilities if such
Additional Facilities were owned by the Company and not the Agency, and (c) reduce the amount
so determined by the amounts of any tax exemptions that would be afforded to the Company by
such Taxing Entity if such Additional Facilities were owned by the Company and not the Agency.
(2)
In each fiscal tax year during the term of this Payment in Lieu of Tax Agreement
(commencing in the fiscal tax year when such Additional Facilities would first appear on the
assessment roll of any Taxing Entity) if such Additional Facilities were owned by the Company
and not the Agency, the amount payable by the Company to the Receivers of Taxes on behalf of
each Taxing Entity as a payment in lieu of property tax with respect to such Additional Facilities
pursuant to this Payment in Lieu of Tax Agreement shall be an amount equal to one hundred percent
(100%) of the Normal Tax due each Taxing Entity with respect to such Additional Facilities for
such fiscal tax year (unless the Agency and the Company shall enter into a separate written
agreement regarding payments in lieu of property taxes with respect to such Additional Facilities,
in which case the provisions of such separate written agreement shall control).
(E)
Valuation of Additional Facilities. (1) The value of Additional Facilities for purposes of
determining payments in lieu of taxes due under Section 2.02(D) hereof shall be determined by the
Assessors of each respective Taxing Entity. The parties hereto agree that the Assessors shall (a) appraise
the Additional Facilities in the same manner as other similar properties in the general area of the Project
Facility, and (b) place a value for assessment purposes (hereinafter referred to as the "Additional Assessed
Value") upon the Additional Facilities, equalized if necessary by using the appropriate equalization rates
as apply in the assessment and levy of real property taxes. The Company shall be entitled to written notice
of the initial establishment of such Additional Assessed Value and of any change in such Additional
Assessed Value.
·
(2)
If the Company is dissatisfied with the amount of the Additional Assessed Value
of the Additional Facilities as initially established or as changed, and if the Company shall have
given written notice of such dissatisfaction to the appropriate Assessor and the Agency within thirty
(30) days of receipt by the Company of written notice of the initial establishment of such Additional
Assessed Value, or of a change in such Additional Assessed Value, then the Company shall be
entitled to protest before, and to be heard by, the appropriate Assessor and the Agency. If the
Agency, the Company and any Assessor shall fail to reach agreement as to the proper Additional
Assessed Value of the Additional Facilities for purposes of determining payments in lieu of taxes
due under this Payment in Lieu of Tax Agreement, then such Assessor, the Company and the
Agency shall each select one arbitrator in accordance with the rules of the American Arbitration
Association, each of whom shall be a qualified real estate appraiser, experienced in valuation for
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the purposes of tax assessment in the general area of the Project Facility, which arbitrators shall, at
the sole cost and expense of the Company, determine whether the Additional Assessed Value of
the Additional Facilities has been properly established by the Assessor. It is understood that the
arbitrators are empowered to confirm the Additional Assessed Value or to determine a higher or
lower Additional Assessed Value. Any payments in lieu of taxes due upon such Additional
Facilities pursuant to Section 2.02(D) hereof may not be withheld by the Company pending
determination of the Additional Assessed Value by the arbitrators.
(F)
Statements. Pursuant to Section 858(15) of the Act, the Agency agrees to give each Taxing
Entity a copy of this Payment in Lieu of Tax Agreement within fifteen (15) days of the execution and
delivery hereof, together with a request that a copy hereof be given to the appropriate officer or officers of
the respective Taxing Entities responsible for preparing the tax rolls for said Tax Entities (each, a "Tax
Billing Officer") and a request that said Tax Billing Officers submit to the Company and to the appropriate
Receiver of Taxes periodic statements specifying the amount and due date or dates of the payments due
each Taxing Entity hereunder, such periodic statements to be submitted to the Company at approximately
the times that tax bills are mailed by such Taxing Entities.
(G)
Time of Payments. The Company agrees to pay the amounts due hereunder to the
Receivers of Taxes for the benefit of each particular Taxing Entity in any fiscal tax year to the appropriate
Receiver of Taxes within the period that such Taxing Entity allows payment of taxes levied in such fiscal
tax year without penalty. The Company shall be entitled to receive receipts for such payments.
(H)
Method of Payment. All payments by the Company hereunder shall be paid to the
Receivers of Taxes in lawful money of the United States of America. The Receivers of Taxes shall in turn
distribute the amounts so paid to the various Taxing Entities entitled to same.
SECTION 2.03. CREDIT FOR TAXES PAID. (A) Amount of Credit. The parties hereto acknowledge
and agree that the obligation of the Company to make the payments provided in Section 2.02 of this
Payment in Lieu of Tax Agreement shall be in addition to any and all other taxes and governmental charges
of any kind whatsoever which the Company may be required to pay under the Lease Agreement. It is
understood and agreed, however, that, should the Company pay in any fiscal tax year to any Taxing Entity
any amounts in the nature of general property taxes, general assessments, service charges or other
governmental charges of a similar nature levied and/or assessed upon the Project Facility or the interest
therein of the Company or the occupancy thereof by the Company (but not including, by way of example,
(1) sales and use taxes, and (2) special assessments, special ad valorem levies or governmental charges in
the nature of utility charges, including but not limited to water, solid waste, sewage treatment or sewer or
other rents, rates or charges), then the Company's obligation to make payments in lieu of property taxes
attributed to such fiscal tax year to such Taxing Entity hereunder shall be reduced by the amounts which
the Company shall have so paid to such Taxing Entity in such fiscal tax year, but there shall be no
cumulative or retroactive credit as to any payment in lieu of property taxes due to any other Taxing Entity
or as to any payment in lieu of property taxes due to such Taxing Entity in any other fiscal tax year.
(B)
Method of Claiming Credits. If the Company desires to claim a credit against any particular
payment in lieu of tax due hereunder, the Company shall give the governing body of the affected Taxing
Entity and the Agency prior written notice of its intention to claim any credit pursuant to the provision of
this Section 2.03, said notice to be given by the Company at least thirty (30) days prior to the date on which
such payment in lieu of tax is due pursuant to the provisions of Section 2.02(G) hereof. In the event that
the governing body of the appropriate Taxing Entity desires to contest the Company's right to claim such
credit, then said governing body, the Agency and the Company shall each select an arbitrator in accordance
with the rules of the American Arbitration Association, each of whom shall meet the qualifications set forth
in Section 2.02(B) hereof, which arbitrators shall, at the sole cost and expense of the Company, determine
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whether the Company is entitled to claim any credit pursuant to the provisions of this Section 2.03 and, if
so, the amount of the credit to which the Company is entitled. It is understood that the arbitrators are
empowered to confirm the amount of the credit claimed by the Company or to determine a lower or higher
credit. When the Company shall have given notice, as provided herein, that it claims a credit, the amount
of any payment in lieu of property taxes due hereunder against which the credit may be claimed may be
withheld (to the extent of the credit claimed by the Company, but only to the extent that such credit may be
claimed against said payment in lieu of taxes pursuant to the provisions of this Section 2.03) until the
decision of the arbitrators is rendered. After the decision of the arbitrators is rendered, the payment in lieu
of taxes due with respect to any reduction or disallowance by the arbitrators in the amount of the credit
claimed by the Company shall, to the extent withheld as aforesaid, be immediately due and payable and
shall be paid by the Company within thirty (30) days of said decision.
SECTION 2.04. LATE PAYMENTS. (A) First Month. Pursuant to Section 874(5) of the Act, if the
Company shall fail to make any payment required by this Payment in Lieu of Tax Agreement when due,
the Company shall pay the same, together with a late payment penalty equal to five percent (5%) of the
amount due.
(B)
Thereafter. If the Company shall fail to make any payment required by this Payment in
Lieu of Tax Agreement 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 default shall have been made in full, and the Company
shall pay the same to the affected Taxing Entity together with (1) a late payment penalty of one percent
( 1%) per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the
first month, plus (2) interest thereon, to the extent permitted by law, at the greater of (a) one percent (1 %)
per month, or (b) the rate per annum which would be payable if such amount were delinquent taxes, until
so paid in full.
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ARTICLE III
LIMITED OBLIGATION

SECTION 3.01. NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. (A) No Recourse. All
obligations, covenants, and agreements of the Agency contained in this Payment in Lieu of Tax Agreement
shall be deemed to be the obligations, covenants, and agreements of the Agency and not of any member,
officer, agent, servant or employee of the Agency in his individual capacity, and no recourse under or upon
any obligation, covenant or agreement contained in this Payment in Lieu of Tax Agreement, or otherwise
based upon or in respect of this Payment in Lieu of Tax Agreement, or for any claim based thereon or
otherwise in respect thereof, shall be had against any past, present or future member, officer, agent ( other
than the Company), servant or employee, as such, of the Agency or any successor public benefit corporation
or political subdivision or any person executing this Payment in Lieu of Tax Agreement on behalf of the
Agency, either directly or through the Agency or any successor public benefit corporation or political
subdivision or any person so executing this Payment in Lieu of Tax Agreement, it being expressly
understood that this Payment in Lieu of Tax Agreement is a corporate obligation, and that no such personal
liability whatever shall attach to, or is or shall be incurred by, any such member, officer, agent (other than
the Company), servant or employee of the Agency or of any successor public benefit corporation or political
subdivision or any person so executing this Payment in Lieu of Tax Agreement under or by reason of the
obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom; and that any and all such personal liability of, and any and all such rights and claims against,
every such member, officer, agent (other than the Company), servant or employee under or by reason of
the obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom are, to the extent permitted by law, expressly waived and released as a condition of, and as a
consideration for, the execution of this Payment in Lieu of Tax Agreement by the Agency.
(B)
Limited Obligation. The obligations, covenants and agreements of the Agency contained
herein shall not constitute or give rise to an obligation of the State of New York or Montgomery County,
New York, and neither the State of New York nor Montgomery County, New York shall be liable thereon,
and further such obligations, covenants 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, as defined in
the Lease Agreement).

(C)
Further Limitation. Notwithstanding any provision of this Payment in Lieu of Tax
Agreement to the contrary, the Agency shall not be obligated to take any action pursuant to any provision
hereof unless (1) the Agency shall have been requested to do so in writing by the Company, and (2) if
compliance with such request is reasonably expected to result in the incurrence by the Agency (or any of
its members, officers, agents, servants or employees) of any liability, fees, expenses or other costs, the
Agency shall have received from the Company security or indemnity and an agreement from the Company
to defend and hold harmless the Agency satisfactory to the Agency for protection against all such liability,
however remote, and for the reimbursement of all such fees, expenses and other costs.
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ARTICLE IV
EVENTS OF DEFAULT
SECTION 4.01. EVENTS OF DEFAULT. Any one or more of the following events shall constitute an
event of default under this Payment in Lieu of Tax Agreement, and the terms "Event of Default" or "default"
shall mean, whenever they are used in this Payment in Lieu of Tax Agreement, any one or more of the
following events:
(A)
Failure of the Company to pay when due any amount due and payable by the Company
pursuant to this Payment in Lieu of Tax Agreement and continuance of said failure for a period of fifteen
(15) days after written notice to the Company stating that such payment is due and payable;
(B)
Failure of the Company to observe and perform any other covenant, condition or agreement
on its part to be observed and performed hereunder (other than as referred to in paragraph (A) above) and
continuance of such failure for a period of thirty (30) days after written notice to the Company specifying
the nature of such failure and requesting that it be remedied; provided that if such default cannot reasonably
be cured within such thirty (30) day period and if the Company shall have commenced action to cure the
breach of covenant, condition or agreement within said thirty (30) day period and thereafter diligently and
expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for so long as the
Company shall require in the exercise of due diligence to cure such default, it being agreed that no such
extension shall be for a period in excess of ninety (90) days in the aggregate from the date of default; or
(C)
Any warranty, representation or other statement by or on behalf of the Company contained
in this Payment in Lieu of Tax Agreement shall prove to have been false or incorrect in any material respect
on the date when made or on the effective date of this Payment in Lieu of Tax Agreement and (1) shall be
materially adverse to the Agency at the time when the notice referred to below shall have been given to the
Company and (2) if curable, shall not have been cured within thirty (30) days after written notice of such
incorrectness shall have been given to a responsible officer of the Company, provided that if such
incorrectness cannot reasonably be cured within said thirty-day period and the Company shall have
commenced action to cure the incorrectness within said thirty-day period and, thereafter, diligently and
expeditiously proceeds to cure the same, such thirty-day period shall be extended for so long as the
Company shall require, in the exercise of due diligence, to cure such default.

SECTION 4.02. REMEDIES ON DEFAULT. (A) General. Whenever any Event of Default shall have
occurred with respect to this Payment in Lieu of Tax Agreement, the Agency (or if such Event of Default
concerns a payment required to be made hereunder to any Taxing Entity, then with respect to such Event
of Default such Taxing Entity) may take whatever action at law or in equity as may appear necessary or
desirable to collect the amount then in default or to enforce the performance and observance of the
obligations, agreements and covenants of the Company under this Payment in Lieu of Tax Agreement.
(B)
Cross-Default. In addition, an Event of Default hereunder shall constitute an event of
default under Article X of the Lease Agreement. Upon the occurrence of an Event of Default hereunder
resulting from a failure of the Company to make any payment required hereunder, the Agency shall have,
as a remedy therefor under the Lease Agreement, among other remedies, the right to terminate the Lease
Agreement and convey the Project Facility to the Company, thus subjecting the Project Facility to
immediate full taxation pursuant to Section 520 of the Real Property Tax Law of the State.
(C)
Separate Suits. Each such Event of Default shall give rise to a separate cause of action
hereunder and separate suits may be brought hereunder as each cause of action arises.
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(D)
Venue. The Company irrevocably agrees that any suit, action or other legal proceeding
arising out of this Payment in Lieu of Tax Agreement may be brought in the courts ofrecord of the State,
consents to the jurisdiction of each such court in any such suit, action or proceeding, and waives any
objection which it may have to the laying of the venue of any such suit, action or proceeding in any of such
courts.
SECTION 4.03. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. Pursuant to Section 874(6) of
the Act, if the Company should default in performing any of its obligations, covenants or agreements under
this Payment in Lieu of Tax Agreement and the Agency or any Taxing Entity should employ attorneys or
incur other expenses for the collection of any amounts payable hereunder or for the enforcement of
performance or observance of any obligation, covenant or agreement on the part of the Company herein
contained, the Company agrees that it will, on demand therefor, pay to the Agency or such Taxing Entity,
as the case may be, not only the amounts adjudicated due hereunder, together with the late payment penalty
and interest due thereon, but also the reasonable fees and disbursements of such attorneys and all other
expenses, costs and disbursements so incurred, whether or not an action is commenced.
SECTION 4.04. REMEDIES; W AIYER AND NOTICE. (A) No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Agency or any Taxing Entity is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition
to every other remedy given under this Payment in Lieu of Tax Agreement or now or hereafter existing at
law or in equity or by statute.
(B)
Delay. No delay or omission in exercising any right or power accruing upon the occurrence
of any Event of Default hereunder shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right or power may be exercised from time to time and as often as may be deemed
expedient.
(C)
Notice Not Required. In order to entitle the Agency or any Taxing Entity to exercise any
remedy reserved to it in this Payment in Lieu of Tax Agreement, it shall not be necessary to give any notice,
other than such notice as may be expressly required in this Payment in Lieu of Tax Agreement.
(D)
No Waiver. In the event any provision contained in this Payment in Lieu of Tax Agreement
should be breached by any party and thereafter duly waived by the other party so empowered to act, such
waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of any
other breach hereunder. No waiver, amendment, release or modification of this Payment in Lieu of Tax
Agreement shall be established by conduct, custom or course of dealing.
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ARTICLEV
MISCELLANEOUS
SECTION 5.01. TERM. (A) General. This Payment in Lieu of Tax Agreement shall become effective
and the obligations of the Company shall arise absolutely and unconditionally upon the approval of this
Payment in Lieu of Tax Agreement by resolution of the Agency and the execution and delivery of this
Payment in Lieu of Tax Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Payment in Lieu of Tax Agreement shall continue to remain in effect until the
earlier to occur of (1) December 31, 2038 or (2) the date on which the Project Facility is reconveyed by the
Agency to the Company pursuant to Article X or Article XI of the Lease Agreement.
(B)
Extended Term. In the event that (1) the Project Facility shall be reconveyed to the
Company, (2) on the date on which the Company obtains the Agency's interest in the Project Facility, the
Project Facility shall be assessed as exempt upon the assessment roll of any one or more of the Taxing
Entities, and (3) the fact of obtaining title to the Agency's interest in the Project Facility shall not
immediately obligate the Company to make pro-rata tax payments pursuant to legislation similar to Chapter
635 of the 1978 Laws of the State (codified as subsection 3 of Section 302 of the Real Property Tax Law
and Section 520 of the Real Property Tax Law), this Payment in Lieu of Tax Agreement shall remain in
full force and effect and the Company shall be obligated to make payments to the Receiver of Taxes in
amounts equal to those amounts which would be due from the Company to the respective Taxing Entities
if the Project Facility were owned by the Company and not the Agency until the first tax year in which the
Company shall appear on the tax rolls of the various Taxing Entities having jurisdiction over the Project
Facility as the legal owner ofrecord of the Project Facility.
SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Payment in Lieu of Tax
Agreement shall be payable in such coin and currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private debts.
SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any act or thing
hereunder, the Company may cause the same to be done or accomplished with the same force and effect as
if done or accomplished by the Company.
SECTION 5.04. AMENDMENTS. This Payment in Lieu of Tax Agreement may not be effectively
amended, changed, modified, altered or terminated except by an instrument in writing executed by the
parties hereto.
SECTION 5.05. NOTICES. (A) General. All notices, certificates or other communications hereunder
shall be in writing and may be personally served, telecopied or sent by courier service or United States mail
and shall be sufficiently given and shall be deemed given when ( 1) delivered in person or by courier to the
applicable address stated below, (2) when received by telecopy or (3) three business days after deposit in
the United States, by United States mail (~egistered or certified mail, postage prepaid, return receipt
requested, properly addressed), or (4) when delivered by such other means as shall provide the sender with
documentary evidence of such delivery, or when delivery is refused by the addressee, as evidenced by the
affidavit of the Person who attempted to effect such delivery.
(B)
Notices Given by Taxing Entities. Notwithstanding the foregoing, notices of assessment
or reassessment of the Project Facility and other notices given by a Taxing Entity under Article II hereof
shall be suffictently given and shall be deemed given when given by the Taxing Entity in the same manner
in which similar notices are given to owners of taxable properties by such Taxing Entity.
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(C)
Addresses. The addresses to which notices, certificates and other communications
hereunder shall be delivered are as follows:

IF TO THE COMPANY:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Attention: Pat Oare, Vice President
WITH A COPY TO:
Stockli Slevin LLP
1826 Western Avenue
Albany, New York 12203
Attention: Mary Elizabeth Slevin, Esq.
IF TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Attention: Chairman
WITH A COPY TO:
Hodgson Russ LLP
677 Broadway
Albany, New York 12207
Attention: Christopher C. Canada, Esq.
(D)
Copies. A copy of any notice given hereunder by the Company which affects in any way
a Taxing Entity shall also be given to the chief executive officer of such Taxing Entity.
(E)
Change of Address. 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 5.06. BINDING EFFECT. This Payment in Lieu of Tax Agreement shall inure to the benefit
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The
provisions of this Payment in Lieu of Tax Agreement are intended to be for the benefit of the Agency and
the respective Taxing Entities.
SECTION 5.07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause, phrase,
provision or portion of this Payment in Lieu of Tax Agreement shall for any reason be held or adjudged to
be invalid or illegal or unenforceable by any court of competent jurisdiction, such article, section,
subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal or
unenforceable shall be deemed separate, distinct and independent and the remainder of this Payment in Lieu
of Tax Agreement shall be and remain in full force and effect and shall not be invalidated or rendered illegal
or unenforceable or otherwise affected by such holding or adjudication.
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SECTION 5.08. COUNTERPARTS. This Payment in Lieu of Tax Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.
SECTION 5.09. APPLICABLE LAW. This Payment in Lieu of Tax Agreement shall be governed by and
construed in accordance with the laws of the State ofNew York.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as
of the date first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:-L/4-~--"'--.L.---""""'----"",tt....=------~);...e:__-_ _
Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY: _ _ _ _ _ _ _ _ _ _ _ _ __
Patrick Oare, Member
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as
of the date first above written.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY
BY:

- -Authorized
- - - -Officer
---------
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 10th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the i n s t r u m e n t . ~ ~

Notary Public

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK
COUNTYOFMONTG01\.1ERY

)
)ss:
)

D

On the /
day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
Doreen Bt-ush
Notary Pyb!i,:, Stnit,.• of Nevv York

Ouahied 1n A!bary County
. No. G1/38tH/10041
Cornm1ssion Expires January 07,
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EXHIBIT A
DESCRIPTION OF THE LEASED LAND

A leasehold interest created by a certain lease to agency dated as of March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery County, New York, bounded and described as follows:
- SEE ATTACHED -

A-1
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**<R****
'
*
*
*
** **

Title Insurance Commitment
Schedule A-1

Hie No.: NY-6536-L TS

ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feel to the point of intersection of the northerly side of Park Place with the division
·Iine between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05'-01'-39" East, a distance of 467.90 feet lo a point,
2. North 57'-10'-36" East, a distance of 286.62 feet to a point,
3. South 85'-31'-53" East, a distance of216.93 feet to a point,
4. North 71 '-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feel lo the point or place of beginning.
END OF SCHEDULE A

This Commitmert is valid only if all applicable Schedules are attached.
ORT Form 4308 NY Al
Schedlie A-I
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CLOSING ITEM NO.: A-11

SECTION 875 GML RECAPTURE AGREEMENT
[Sales and Use Taxes]

THIS SECTION 875 GML RECAPTURE AGREEMENT (the "Recapture Agreement") dated as
of March 1, 2022 is made by and between PETERS PROPERTIES HOLDINGS, LLC, a limited liability
company duly organized and validly existing under the laws of the State of New Yark, having an office for
the transaction of business located at 128 Park Drive, Fultonville, New York 12072 (the "Company"), for
the benefit of MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New Yark having an office for the transaction of business located at 9 Park
Street, PO Box 1500, Fonda, New York 12068 (the "Agency").
WITNESSETH:
WHEREAS, Title I of Article 18 A of the General Municipal Law of the State of New Yark, as
amended (the "Act") was initially enacted into law by Chapter 103 0 of the Laws of 1969 of the State of
New York (the "State") and has been amended and supplemented from time to time by various laws enacted
subsequent thereto; and
WHEREAS, the Act authorizes the creation of industrial development agencies for the benefit of
the several counties, cities, villages and towns in the State and empowers such agencies, among other things,
to acquire, construct, reconstruct, lease, improve, maintain, equip and sell land and any building or other
improvement, and all real and personal properties, including, but not limited to, machinery and equipment
deemed necessary in connection therewith, whether or not now in existence or under construction, which
shall be suitable for manufacturing, warehousing, research, commercial or industrial facilities, including
industrial pollution control facilities, in order to advance job opportunities, health, general prosperity and
the economic welfare of the people of the State and to improve their standard ofliving; and
WHEREAS, the Act further authorizes each such industrial development agency to lease any or all
of its facilities at such rentals and on such other terms and conditions as it deems advisable, to issue its
bonds for the purpose of carrying out any of its corporate purposes and, as security for the payment of the
principal and redemption price of, and interest on, any such bonds so issued and any agreements made in
connection therewith, to mortgage any or all of its facilities and to pledge the revenues and receipts from
the leasing of its facilities; and
WHEREAS, the Company has proposed that the Agency undertake the following project (the
"Project) for the benefit of the Company: (1) the acquisition of an interest in an 8.13 acre parcel of land
located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery
County, New York (the "Land"), (2) the construction of an approximately 54,000 square foot facility on
the Land (the "Facility"), (3) the acquisition and installation of certain machinery and equipment therein
and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred
to as the "Project Facility"), all of the foregoing to be owned by the Company and used for warehousing
space for the Company's operations and to be leased by the Company to other commercial and industrial
users for warehousing space; and
WHEREAS, the Company desires to obtain certain "financial assistance" as defined in the Act (the
"Financial Assistance") from the Agency in connection with the Facility, said Financial Assistance to
include but not be limited to exemption from certain state and local sales and use taxes; and
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WHEREAS, in order to provide such financial assistance to the Company under the Act, the
Agency requires, among other things, that the Company and the Agency enter into certain lease/leaseback
documents and other associated agreements and certificates (collectively, the "Basic Documents"); and
WHEREAS, Section 875 of the Act, as added by the provisions of Chapter 59 of the Laws of2013
of the State, requires, among other things, that (A) the Agency recover, recapture, receive, or otherwise
obtain from an agent, project operator or other person or entity state sales and use exemptions benefits taken
or purported to be taken by any such person to which the person is not entitled or which are in excess of the
amounts authorized by the Act, (B) the Agency include within its resolutions and basic documents
establishing any project or appointing an agent or project operator for any project the terms and conditions
in Section 875 of the Act, and (C) every agent, project operator or other person or entity that shall enjoy
state sales and use tax exemption benefits provided by the Agency agree to such terms as a condition
precedent to receiving or benefiting from such state sales and use exemptions benefits; and
WHEREAS, in order to comply with the provisions of Section 875 of the Act and thus gain the
benefits of such Financial Assistance from the Agency to the Company under the Act, the Company is
willing to enter into this Recapture Agreement and to grant to the Agency certain security therefor as
described herein;
NOW THEREFORE, in consideration of the grant of the Financial Assistance by the Agency with
respect to the Project and for other good and valuable consideration, the receipt of which is hereby
acknowledged by the Company, the Company hereby represents, warrants, covenants and agrees with the
Agency, as follows:
SECTION 1. DEFINITIONS. The following words and terms used in this Recapture Agreement shall have
the respective meanings set forth below unless the context or use indicates another or different meaning or
intent:
"Commissioner" means the Commissioner of Taxation and Finance of the State.
"Completion Date" shall have the meaning assigned to such term in the Basic Documents.
"State Sales and Use Tax" means any sales and compensating use taxes and fees imposed by
Article 28 or Article 28-A of the Tax Law of the State, but excluding such taxes imposed in a city by
Section 1107 or Section 1107 of such Article 28.
Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed
to them in the Basic Documents.
SECTION 2. REPRESENTATIONS AND WARRANTIES. (A) The Company is a limited liability
company duly organized and validly existing under the laws of the State of New York, is qualified and
authorized to do business in the State of New York and all other jurisdictions in which its operations or
ownership of Properties so require, and has the power to enter into this Recapture Agreement and the other
Basic Documents to which the Company is a party and to carry out its obligations hereunder and thereunder.
By proper action of its Members, the Company has been duly authorized to execute, deliver and perform
this Recapture Agreement and the other Basic Documents to which the Company is a party.
(B)
Except as has been heretofore disclosed to the Agency, neither the execution and delivery
of this Recapture Agreement or the other Basic Documents to which the Company is a party, the
consummation of the transactions contemplated hereby and thereby nor the fulfillment of or compliance
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with the provisions of this Recapture Agreement or the other Basic Documents to which the Company is a
party will ( 1) conflict with or result in a breach of any of the terms, conditions or provisions of the Articles
of Organization or Operating Agreement of the Company or any other restriction, order, judgment,
agreement or instrument to which the Company is a party or by which the Company or any of its Property
is bound, or constitute a default by the Company under any of the foregoing, or (2) result in the creation or
imposition of any Lien of any nature upon any Property of the Company under the terms of any such
instrument or agreement, other than pursuant to the Basic Documents and "Permitted Encumbrances" (as
defined in the Basic Documents), or (3) require consent (which has not been heretofore received) under any
restriction, agreement or instrument to which the Company is a party or by which the Company or any of
its property may be bound or affected, or (4) require consent (which has not been heretofore obtained) under
or conflict with or violate any existing law, rule, regulation, judgment, order, writ, injunction or decree of
any government, governmental instrumentality or court (domestic or foreign) having jurisdiction over the
Company or any of the Property of the Company.
(C)
The completion of the Project by the Agency, providing of the Project Facility by the
Agency and the leasing thereof by the Agency to the Company will not result in the removal of a plant or
facility of the Company or any other proposed occupant of the Project Facility from one area of the State
to another area of the State or in the abandonment of one or more plants or facilities of the Company or any
other proposed occupant of the Project Facility located in the State.
(D)
This Recapture Agreement and the other 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.
(E)
To the best of the Company's knowledge, there is no action or proceeding pending or
threatened by or against the Company by or before any court or administrative agency that would materially
adversely affect the ability of the Company to perform its obligations under this Recapture Agreement, and
all authorizations, consents and approvals of governmental bodies or agencies, if any, required to be
obtained by the Company as of the date hereof in connection with the execution and delivery of this
Recapture Agreement or in connection with the performance of the obligations of the Company hereunder
have been obtained.
(F)
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 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.
(G)

The Company understands that:

( 1)
Pursuant to Section 874 of the Act, the Agency is exempt from certain sales taxes
and use taxes imposed by the State and local governments in the State.
(2)
Pursuant to Section 874 of the Act, the Project may be exempted from certain of
those taxes due to the involvement of the Agency in the Project.
(3)
The Agency makes no representations or warranties that any property is exempt
from the payment of New York sales or use taxes.
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(4)
Any exemption from the payment of certain sales taxes and use taxes imposed by
the State and local governments in the State resulting from the involvement of the Agency with the
Project shall be limited to purchases of services and tangible personal property conveyed to the
Agency or utilized by the Agency or by the Company as agent of the Agency as a part of the Project
prior to the Completion Date, or incorporated within the Project Facility prior to the Completion
Date.
(5)
No operating expenses of the 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.
(6)
Pursuant to Section 874(9) of the Act, if the Company claims any sales tax
exemption by virtue of the Agency's involvement in the Project, the Agency must file, within thirty
days of any appointment of the Company as agent of the Agency for purposes of claiming any sales
tax or use tax exemption, 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 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.
(7)
Pursuant to Section 875(5) of the Act, the Company acknowledges that (a) the
Thirty-Day Sales Tax Report shall not be considered an exemption or other certificate or document
under Article 28 or Article 29 of the Tax Law, (b) the Agency does not represent to the Company
or any other agent, consultant, contractor, subcontractor or other person or entity taking or enjoying
any amount of State Sales and Use Tax exemption benefits relating to the Project that a copy of
such Thirty-Day Sales Tax Report may serve as a sales or use tax exemption certificate or
document, (c) no agent or project operator may tender a copy of such statement to any person
required to collect sales or use taxes as the basis to make any purchase exempt from tax, (d) no
such person required to collect sales or use taxes may accept such a statement in lieu of collecting
any tax required to be collected, (e) the civil and criminal penalties for misuse of a copy of such
statement as an exemption certificate or document or for failure to pay or collect tax shall be as
provided in the Tax Law, and (f) the use of such Thirty-Day Sales Tax Report, or the
recommendation of the use or tendering of such Thirty-Day Sales Tax Report, as such an exemption
certificate or document shall be deemed to be, under Article 28 and Article 37 of the Tax Law, the
issuance of a false or fraudulent exemption certificate or document with intent to evade tax.
(8)
Pursuant to Section 875(2) of the Act, the Agency must further, within thirty days
of providing Financial Assistance to a project that includes any amount of State Sales and Use Tax
exemption benefits, report to the Commissioner the amount of such benefits for such project, the
project to which they are being provided, together with such other information and such specificity
and detail as the Commissioner may prescribe. This additional report (the "Additional Thirty-Day
Project Report") may be made in conjunction with the Thirty-Day Sales Tax Report or it may be
made as a separate report, at the discretion of the commissioner.
(9)
Pursuant to Section 874(8) of the Act, if the Company claims any sales tax
exemption by virtue of the Agency's involvement in the Project, the Company agrees to annually
file and cause any sub lessee 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
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statement of the value of all sales and use tax exemptions claimed by the Company and all
contractors, subcontractors, consultants and other agents of the Company under the authority
granted to the Company pursuant to Section 4.l(E) of the Lease Agreement.
(10)
Pursuant to Section 874(8) of the Act, the penalty for failure to file the Annual
Sales Tax Report shall be removal of authority to act as agent of the Agency. Additionally, if the
Company shall fail to comply with the requirements of this Section 2, the Company shall
immediately cease to be the agent of the Agency in connection with the Project.
(11)
Pursuant to Section 875(6) of the Act, (a) the Commissioner is authorized to audit
the records, actions, and proceedings of the Agency and of its agents and project operators to ensure
that the Agency and its agents and project operators comply with all the requirements of
Section 87 5 of the Act, and (b) any information that the Commissioner finds in the course of such
audit may be used by the Commissioner to assess and determine state and local taxes of the
Agency's agents or project operators.
(12)
Pursuant to Section 875(6) of the Act, (a) the Agency is required to report and
make available on the internet copies of its resolutions and agreements appointing an agent or
project operator or otherwise related to any project it establishes and (b) the Agency is further
required to provide, without charge, copies of all such reports and information to a person who asks
for it in writing or in person.
SECTION 3. TERM. This Recapture Agreement shall commence as of the dated date hereof and shall
remain in full force and effect until terminated by the Agency.
SECTION 4. FURNISHING OF INFORMATION TO THE AGENCY. (A) If the Company desires to
claim any sales tax exemption by virtue of the Agency's involvement in the Project, the Company shall
notify the Agency in writing of such desire, and shall furnish to the Agency a completed Thirty Day Sales
Tax Report relating to such request. If the Agency determines to grant such request by the Company, the
Company agrees to assist the Agency in filing such Thirty-Day Sales Tax Report with the State.
(B)
If the request by the Company includes any amount of State Sales and Use Tax exemption
benefits, the Company shall notify the Agency in writing of such fact, and shall furnish to the Agency a
completed Additional Thirty-Day Project Report relating to the Project. If the Agency determines to grant
such State Sales and Use Tax exemption benefits with respect to the Project, the Company agrees to assist
the Agency in filing such Additional Thirty-Day Project Report with the State.
(C)
Pursuant to the requirements of Section 874(8) of the Act, the Company agrees to file an
Annual Sales Tax Report with the New York State Department of Taxation and Finance, on a form and in
such a manner as is prescribed by the Commissioner, regarding the value of sales tax exemptions the
Company, its agents, consultants, contractors or subcontractors have claimed pursuant to, or as part of, the
Financial Assistance provided by the Agency in connection with the Project or otherwise relating to the
Project Facility.

(D)
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.
SECTION 5. COMPLIANCE WITH THE PROVISIONS OF SECTION 875 OF THE ACT;
RECAPTURE. (A) If the Project includes any amount of State Sales and Use Tax exemption benefits, the
Company agrees (1) to comply with the requirements of Section 875 of the Act applicable to the Project
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and (2) to cause any other agent, consultant, contractor, subcontractor or other person or entity enjoying
any amount of State Sales and Use Tax exemption benefits relating to the Project to agree to such terms as
a condition precedent to receiving or benefiting from such State Sales and Use Tax exemption benefits.
(B)
If the Company or any other agent, consultant, contractor, subcontractor or other person or
entity taking or enjoying any amount of State Sales and Use Tax exemption benefits relating to the Project
shall have taken or enjoyed any benefits (1) to which such person or entity is not entitled or (2) which are
in excess of the amounts authorized by both the Act and the Agency or (3) which are for property or services
not authorized by both the Act and the Agency or (4) taken in cases where such person or entity failed to
comply with a material term or condition to use property or services in the manner required by this
Recapture Agreement and the other Basic Documents and any agreement between the Agency and such
person or entity, the Company shall (a) pay, or cause such person or entity to pay, to the Agency the amounts
requested by the Agency pursuant to Section 875 of the Act (the "Recapture Amounts") and (b) cooperate,
and cause such person or entity to cooperate, with the Agency in the Agency's efforts to recover, recapture,
receive, or otherwise obtain such Recapture Amounts.
(C)
In connection with the Project, the Company agrees to (1) comply with any rules,
regulations, publications or other guidance issued by the Commissioner or the commissioner of economic
development implementing the provisions of Section 875 of the Act and of the other sections of the Act
relating to any state or local tax or fee, or exemption or exclusion therefrom, that the Commissioner
administers and that may be affected by any provision of the Act (the "Required Provisions") and
(2) provide to the Agency any information reasonably requested by the Agency to enable the Agency to
comply with the Required Provisions.
(D)
In the event that the Company or any other agent, consultant, contractor, subcontractor or
other person or entity taking or enjoying any amount of State Sales and Use Tax exemption benefits relating
to the Project shall be determined by the Agency or the Commissioner to have violated the requirements of
the Act, the Tax Law or the Required Provisions, and, as a result of such failure, the Agency ( 1) determines
that Section 875 of the Act and the provisions of this Recapture Agreement authorize the Agency to seek
Recapture Amounts relating thereto from the Company, and (2) demands that the Company pay a Recapture
Amounts, the Company shall promptly pay such Recapture Amounts to the Agency, together with interest
thereon at the rate of twelve percent (12%) per annum from the date and with respect to the dollar amount
for which each such event which precipitated the need to make such Recapture Amount.
SECTION 6. EVENTS OF DEFAULT. Any one or more of the following events shall constitute an event
of default under this Recapture Agreement, and the terms "Event of Default" or "default" shall mean,
whenever they are used in this Recapture Agreement, any one or more of the following events:
(A)
Failure of the Company to pay when due any Recapture Amount due and payable by the
Company pursuant to the provisions of Section 5(D) of this Recapture Agreement and continuance of said
failure for a period of fifteen ( 15) days after written notice to the Company stating that such payment is due
and payable;
(B)
Failure of the Company to pay when due any other amount due and payable by the
Company pursuant to the provisions of this Recapture Agreement and continuance of said failure for a
period of fifteen ( 15) days after written notice to the Company stating that such payment is due and payable;
(C)
Failure of the Company to observe and perform any other covenant, condition or agreement
on its part to be observed and performed hereunder (other than as referred to in paragraph (A) or paragraph
(B) above) and continuance of such failure for a period of thirty (30) days after written notice to the
Company specifying the nature of such failure and requesting that it be remedied; provided that if such
-6012178.00089 Business 22 l 73128v2

default cannot reasonably be cured within such thirty (30) day period and if the Company shall have
commenced action to cure the breach of covenant, condition or agreement within said thirty (30) day period
and thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall be
extended for so long as the Company shall require in the exercise of due diligence to cure such default, it
being agreed that no such extension shall be for a period in excess of ninety (90) days in the aggregate from
the date of default; or
(D)
Any warranty, representation or other statement by or on behalf of the Company contained
in this Recapture Agreement shall prove to have been false or incorrect in any material respect on the date
when made or on the effective date of this Recapture Agreement and ( 1) shall be materially adverse to the
Agency at the time when the notice referred to below shall have been given to the Company and (2) if
curable, shall not have been cured within thirty (30) days after written notice of such incorrectness shall
have been given to a responsible officer of the Company, provided that if such incorrectness cannot
reasonably be cured within said thirty-day period and the Company shall have commenced action to cure
the incorrectness within said thirty-day period and, thereafter, diligently and expeditiously proceeds to cure
the same, such thirty-day period shall be extended for so long as the Company shall require, in the exercise
of due diligence, to cure such default.
SECTION 7. REMEDIES ON DEFAULT. (A) General. Whenever any Event of Default shall have
occurred with respect to this Recapture Agreement, the Agency may take whatever action at law or in equity
as may appear necessary or desirable to collect the amount then in default or to enforce the performance
and observance of the obligations, agreements and covenants of the Company under this Recapture
Agreement.
(B)
Cross-Default. In addition, an Event of Default hereunder shall constitute an event of
default under the Basic Documents. Upon the occurrence of an Event of Default hereunder resulting from
a failure of the Company to make any payment required hereunder, the Agency shall have, as a remedy
therefor under the Basic Documents, among other remedies, the right to terminate the Basic Documents
and convey the Agency's interest in the Project Facility to the Company, thus subjecting the Project Facility
to immediate full taxation pursuant to Section 520 of the Real Property Tax Law of the State.
(C)
Separate Suits. Each such Event of Default shall give rise to a separate cause of action
hereunder and separate suits may be brought hereunder as each cause of action arises.
(D)
Venue. The Company irrevocably agrees that any suit, action or other legal proceeding
arising out of this Recapture Agreement may be brought in the courts of record of the State, consents to the
jurisdiction of each such court in any such suit, action or proceeding, and waives any objection which it
may have to the laying of the venue of any such suit, action or proceeding in any of such courts.
SECTION 8. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. If the Company should default in
performing any of its obligations, covenants or agreements under this Recapture Agreement and the Agency
or the Commissioner should employ attorneys or incur other expenses for the collection of any amounts
payable hereunder or for the enforcement of performance or observance of any obligation, covenant or
agreement on the part of the Company herein contained, the Company agrees that it will, on demand
therefor, pay to the Agency or the Commissioner, as the case may be, not only the amounts adjudicated due
hereunder, together with the late payment penalty and interest due thereon, but also the reasonable fees and
disbursements of such attorneys and all other expenses, costs and disbursements so incurred, whether or
not an action is commenced.
SECTION 9. REMEDIES; _WAIVER AND NOTICE. (A) No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Agency or the Commissioner is intended to be exclusive of any other
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available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition
to every other remedy given under this Recapture Agreement or now or hereafter existing at law or in equity
or by statute.
(B)
Delay. No delay or omission in exercising any right or power accruing upon the occurrence
of any Event of Default hereunder shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right or power may be exercised from time to time and as often as may be deemed
expedient.
(C)
Notice Not Required. In order to entitle the Agency or any Taxing Entity to exercise any
remedy reserved to it in this Recapture Agreement, it shall not be necessary to give any notice, other than
such notice as may be expressly required in this Recapture Agreement.

(D)
No Waiver. In the event any provision contained in this Recapture Agreement should be
breached by the Company and thereafter duly waived by the Agency, such waiver shall be limited to the
particular breach so waived and shall not be deemed to be a waiver of any other breach hereunder. No
waiver, amendment, release or modification of this Recapture Agreement shall be established by conduct,
custom or course of dealing.
SECTION 10. BURDENS TO RUN WITH LAND. It is contemplated by the Company and the Agency
that the obligations imposed by this Recapture Agreement shall run with the Land and, to that end, this
Recapture Agreement may be filed against the Land and the Company in the official records of the County
Clerk of Montgomery County, New York.
SECTION 11. SECURITY. (A) Guaranty. For value received and in order to induce the Agency to enter
into the Basic Documents, the Company unconditionally guarantees to the Agency the due and prompt
payment of rent and the performance of all obligations of the Company under the terms and provisions of
the Basic Documents (the "Company's Obligations"). The Company agrees that no act or thing, except for
payment and performance in full or written release of this Recapture Agreement, shall in any way affect or
impair the Company's Obligations.
(B)
Mortgage. As security for the Company's obligations under this Recapture Agreement, the
Company agrees to execute a mortgage against the Project Facility (the "Recapture Agreement Mortgage")
from the Company to the Agency if requested by the Agency, which Recapture Agreement Mortgage would
secure payment of past due and unpaid Recapture Amounts under this Recapture Agreement.
SECTION 12. NOTICES. All notices, certificates and other communications hereunder shall be in writing
and shall be sufficiently given and shall be deemed given when delivered and if delivered by mail, shall be
sent by certified mail, postage prepaid, addressed as follows:

-80 I 2178.00089 Business 22173 I 28v2

IF TO THE COMPANY:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Attention: Pat Oare, Vice President
WITH A COPY TO:
Stockli Slevin LLP
1826 Western Avenue
Albany, New York 12203
Attention: Mary Elizabeth Slevin, Esq.

IF TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Attention: Chairman
WITH A COPY TO:
Hodgson Russ LLP
677 Broadway
Albany, New York 12207
Attention: Christopher C. Canada, Esq.
SECTION 13. BINDING EFFECT. This Recapture Agreement shall inure to the benefit of and shall be
binding upon the Agency and the Company and their respective successors and permitted assigns.
SECTION 14. SEVERABILITY. In the event any provision of this Recapture Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.
SECTION 15. AMENDMENTS, CHANGES AND MODIFICATIONS. This Recapture Agreement may
not be amended, changed, modified, altered or terminated without the concurring written consent of the
parties hereto.
SECTION 16. EXECUTION OF COUNTERPARTS. This Recapture 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 17. APPLICABLE LAW. This Recapture Agreement shall be governed exclusively by the
applicable laws of the State of New York.
SECTION 18. SURVIVAL OF OBLIGATIONS. This Recapture Agreement shall survive the performance
of the obligations of the Company to make payments required by the other Basic Documents and all
indemnities shall survive any termination or expiration of the Basic Documents as to matters occurring
during the period of the Company's occupancy of the Project Facility.
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SECTION 19. SECTION HEADINGS NOT CONTROLLING. The headings of the several sections in this
Recapture Agreement have been prepared for convenience of reference only and shall not control, affect
the meaning or be taken as an interpretation of any provision of this Recapture Agreement.
SECTION 20. MERGER OF THE AGENCY. (A) Nothing contained in this Recapture Agreement shall
prevent the consolidation of the Agency with, or merger of the Agency into, or assignment by the Agency
of its rights and interests hereunder to, any other body corporate and politic and public instrumentality of
the State of New York or political subdivision thereof which has the legal authority to perform the
obligations of the Agency hereunder, provided that upon any such consolidation, merger or assignment, the
due and punctual performance and observance of all the agreements and conditions of this Recapture
Agreement to be kept and performed by the Agency shall be expressly assumed in writing by the public
instrumentality or political subdivision resulting from such consolidation or surviving such merger or to
which the Agency's rights and interests hereunder shall be assigned.
(B)
As of the date of any such consolidation, merger or assignment, the Agency shall give
notice thereof in reasonable detail 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
reasonably may request.
SECTION 21. NO ASSIGNMENT. This Recapture Agreement may not be assigned by the Company
except as permitted by Article IX of the Lease Agreement.
SECTION 22. NO ADDITIONAL WAIYER IMPLIED BY ONE WAIYER. In the event any agreement
contained herein should be breached by any party and thereafter waived by any other party, such waiver
shall be limited to the particular breach so waived and shall not be deemed to waive any other breach
hereunder.
SECTION 23. SUCCESSORS AND ASSIGNS. The rights and obligations of the Company hereunder shall
be binding upon and inure to the benefit of its respective successors and assigns.

[signature page follows]
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IN WITNESS WHEREOF, the Company and the Agency have caused this Recapture Agreement
to be executed and delivered in their respective names by their respective duly authorized officers as of the
day and year first above written.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

r--

BY:~..Z-~
Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY:- - - - - - - - - - - - - - - Patrick Oare, Member
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IN Wl1NESS WHEREOF, the Company artd the Agency have caused this Recapmre Agreement
to be executed and delivered in their respective names by their respective duly authorized officers as of the
day and year first above written.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

- -Authorized
- - - -Officer
---------

·'
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 10th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon

behalf of which the individual acred, executed the instrument.

~

~

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

D

On the /
day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
Doreen Brush
Notary Public, State of New York
Qualified in /1lbany County
No. 01 BF16180041
Commission Expires January 07, 20.c::;ri--:

:._,Jf
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EXHIBIT A
LEGAL DESCRIPTION

Title Insurance Commitment
Schedule A-1
Tnle No.: NY-6536-LTS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61 °-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71 '-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This Commitment is valid only if all applicable Schedules are attached.
ORTForm 4308 NY Al
SchedtleAa
.!.LTA Commttmer.t fer Tttie l,nstian:e 6/06

PageS

A-1
012178.00089 Business 22173128v2

CLOSING ITEM NO.: A-12

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

PETERS PROPERTIES HOLDINGS, LLC

UNIFORM AGENCY PROJECT AGREEMENT

DATED AS OF MARCH 1, 2022

RELATING TO FINANCIAL ASSISTANCE GRANTED BY THE
AGENCY WITH RESPECT TO A CERTAIN PROJECT LOCATED IN
THE GLEN CANAL VIEW BUSINESS PARK, REFERRED TO AS
LOT 3A, IN THE TOWN OF GLEN, MONTGOMERY COUNTY,
NEW YORK.
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UNIFORM AGENCY PROJECT AGREEMENT

THIS UNIFORM AGENCY PROJECT AGREEMENT dated as of March 1, 2022 (the "Uniform
Agency Project Agreement") by and between MONTGOMERY COUNTY 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 9 Park Street, P.O. Box
1500, Fonda, New York (the "Agency") and PETERS PROPERTIES HOLDINGS, LLC, a limited
liability company duly organized and validly existing under the laws of the State of New York having an
office for the transaction of business located at 128 Park Drive, Fultonville, New York (the "Company");
WITNESSETH:
WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York,
Chapter 24 of the Consolidated Laws 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, as amended; and
WHEREAS, the Enabling Act authorizes 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 in 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 living; 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 its 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 666 of the Laws of 1970 of the State, as amended, constituting Section 859-d of
said General Municipal Law (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 January, 2022, DAIM Logistics Inc., (the "Original Company"), business
corporation duly organized and validly existing under the laws of the State of New York, presented an
application (the "Application") to the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the
"Project Facility"), all of the foregoing to be owned by the Original Company and used for warehousing
space for the Original Company's operations and to be leased by the Original Company to other
commercial and industrial users for warehousing space; (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 property transfer taxes and mortgage
recording taxes (collectively, the "Financial Assistance"); and (C) the lease (with an obligation to
purchase) or sale of the Project Facility to the Original Company or such other person as may be
designated by the Original Company and agreed upon by the Agency; and
WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of
the Agency on January 13, 2022 (the "Public Hearing Resolution"), the Chief Executive Officer of the
Agency (A) caused notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the
"Public Hearing") 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 January 20, 2022 to the chief
executive officers of the county and of each city, town, village and school district in which the Project is
to be located, (B) caused notice of the Public Hearing to be posted on January 20, 2022 on a bulletin
board located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County, New
York, (C) caused notice of the Public Hearing to be published on January 22, 2022 in the Daily Gazette, a
newspaper of general circulation available to the residents of Montgomery County, New York,
(D) conducted the Public Hearing on February 10, 2022, at 1:00 p.m., local time at the Town of Glen
Town Offices located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County,
New York, and (E) prepared a report of the Public Hearing (the "Report") which fairly summarized the
views presented at said public hearing and distributed same to the members of the Agency; and
WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company" to undertake and complete the Project; and
WHEREAS, to Article 8 of the Environmental 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
(collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on
March 10, 2022 (the "SEQR Resolution"), the Agency (A) concurred in the determination that the Town
of Glen Planning Board (the "Planning Board") is the "lead agency" with respect to SEQRA, and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on January 24, 2022 (the
"Negative Declaration"), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepare with respect to the Project; and
WHEREAS, by further resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a
lease agreement dated as of March 1, 2022 (the "Lease Agreement") 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 Lease Agreement, (A) the Company
will agree (1) to cause the Project to be undertaken and completed, and (2) as agent of the Agency, to
undertake and complete the Project and (B) the Agency has leased the Project Facility to the Company.
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 Agreement (the
"Closing"), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of March 1, 2022 (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");
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(2) a certain license agreement dated as of March 1, 2022 (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 certain bill of sale dated as of March 1, 2022 (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 (1) a certain payment in lieu of tax
agreement dated as of March 1, 2022 (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, (2) a certain recapture agreement (the "Section 875 GML
Recapture Agreement") by and between the Company and the Agency, required by the Act, regarding the
recovery or recapture of certain sales and use taxes and (3) a certain uniform agency project agreement
dated as of March 1, 2022 (the "Uniform Agency Project Agreement") relating to the granting of the
Financial Assistance by the Agency to the Company, (C) the Agency will file with the assessor and mail
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 a 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 execute 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
WHEREAS, (A) the Agency has established certain policies allowing denial of Financial
Assistance to any project which does not deliver the public benefits promised at the time said project was
approved by the Agency (the "Public Benefits"), (B) the Agency is unwilling to grant Financial
Assistance to a project unless the beneficiary of such project agrees that the amount of Financial
Assistance to be received by such beneficiary with respect to such project shall be contingent upon, and
shall bear a direct relationship to, the success or lack of success of such project in delivering the promised
Public Benefits, and (C) the Agency has created this Uniform Agency Project Agreement in order to
establish the conditions under which the Agency will be entitled to recapture some or all of the Financial
Assistance that has been granted to the Company under the Basic Documents if the Project is
unsuccessful in whole or in part in delivering the promised Public Benefits; and
WHEREAS, the Company desires to receive certain Financial Assistance from the Agency with
respect to the Project, and accordingly is willing to enter into this Uniform Agency Project Agreement in
order to secure such Financial Assistance from the Agency: and
WHEREAS, all things necessary to constitute this Uniform Agency Project Agreement a valid
and binding agreement by and between the parties hereto in accordance with the terms hereof have been
done and performed, and the creation, execution and delivery of this Uniform Agency Project 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 HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS TO WIT:
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ARTICLE I
DEFINITIONS
SECTION 1.01. DEFINITIONS. All capitalized terms used herein and not otherwise defined herein shall
have the same meanings as set forth in the Lease Agreement. The following words and terms used in this
Uniform Agency Project Agreement shall have the respective meanings set forth below unless the context
or use indicates another or different meaning or intent.
"Application" means the application submitted by the Company to the Agency in January, 2022
with respect to the Project, in which the Company (A) described the Project, (B) requested that the
Agency grant certain Financial Assistance with respect to the Project, and (C) indicated the Public
Benefits that would result from approval of the Project by the Agency.
"Basic Documents" shall have the meaning set forth in the Lease Agreement, and includes this
Uniform Agency Project Agreement.
"Completion Date" means the earlier to occur of (A) December 31, 2023 or (B) such date as shall
be certified by the Company to the Agency as the date of completion of the Project pursuant to
Section 4.2 of the Lease 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.
"Contract Employee" means (A) a full-time, private-sector employee (or self-employed
individual) that is not on the Company's payroll but who has worked for the Company at the Project
Facility for a minimum of 35 hours per week for not less than 4 consecutive weeks providing services that
are similar to services that would otherwise be performed by a Full Time Equivalent Employee, or
(B) 2 part-time, private-sector employees (or self-employed individuals) that are not on the Company's
payroll but who have worked for the Company at the Project Facility for a combined minim~m of 35
hours per week for not less than 4 consecutive weeks providing services that are similar to services that
would otherwise be performed by a Full Time Equivalent Employee.
"Conveyance Documents" shall have the meaning set forth in the Lease Agreement.
"Equipment" shall have the meaning set forth in the Lease Agreement.
"Facility" shall have the meaning set forth in the Lease Agreement.
"Financial Assistance" means exemptions from certain sales and use taxes, real property taxes,
real property transfer taxes and mortgage recording taxes as more particularly described in the Basic
Documents.
"Full Time Equivalent Employee" means (A) a full-time, permanent, private-sector employee on
the Company's payroll, who has worked at the Project Facility for a minimum of 35 hours per week for
not less than 4 consecutive weeks and who is entitled to receive the usual and customary fringe benefits
extended by the Company to other employees with comparable rank and duties; or (B) two part-time,
permanent, private-sector employees on Company's payroll, who have worked at the Project Facility for a
combined minimum of 35 hours per week for not less than 4 consecutive weeks and who are entitled to
receive the usual and customary fringe benefits extended by the Company to other employees with
comparable rank and duties; or (C) a Contract Employee.
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"Financial Assistance" means exemptions from certain sales and use taxes, real property taxes,
real property transfer taxes and mortgage recording taxes as more particularly described in the Basic
Documents.
"Land" means an approximately 8.13 acre parcel of land located in the Glen Canal View Business
Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York.
"Lease Agreement" means the lease agreement dated as of March 1, 2022, by and between the
Agency, 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.
"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement dated as of
March 1, 2022, 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.
"Pilot Payments" means payments in lieu of taxes with respect to the Project Facility pursuant to
the provisions of the Payment in Lieu of Tax Agreement.
"Project" shall have the meaning set forth in the Lease Agreement.
"Project Facility" shall have the meaning set forth in the Lease Agreement.
"Recapture Events" shall mean the following:
(1)
failure to complete the acquisition, remediation, construction and installation of
the Project Facility;

(2)
failure by the Company to meet at least eighty percent (80%) of the Employment
Level requirements contained in Section 3.02(E) hereof and in the Application through
employment at the Project Facility;
(3)
liquidation of substantially all of the Company's operating assets and/or cessation
of substantially all of the Company's operations;
(4)
relocation of all or substantially all of Company's operations at the Project
Facility to another site;
(5)
the sale, lease or other disposition of all or substantially all of the Project Facility
to an individual or entity that abandons the Project;
(6)
failure by the Company to comply with the annual reporting requirements or to
provide the Agency with reasonably requested information;
(7)

sublease of all or part of the Project Facility in violation of Basic Documents;

(8)

a change in the use of the Project Facility, other than as a warehousing facility; or
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(9)
failure by the Company to make an actual investment in the Project by the
Completion Date equal to or exceeding 80% of the Total Project Costs as set forth in the
Application.
"Recapture Period" means the approximately fifteen (15) year period expiring on December 31,
2038.
SECTION 1.2. INTERPRETATION. In this Uniform Agency Project Agreement, unless the context
otherwise requires:
(A)
the terms "hereby", "hereof', "herein", "hereunder" and any similar terms as used in this
Uniform Agency Project Agreement, refer to this Uniform Agency Project Agreement, and the term
"heretofore" shall mean before, and the term "hereafter" shall mean after, the date of this Uniform
Agency Project Agreement;
(B)
words of masculine gender shall mean and include correlative words of feminine and
neuter genders;
(C)

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 Uniform
Agency Project 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 Uniform Agency Project
Agreement nor affect its meaning, construction or effect; and
(E)
any certificates, letters or opinions required to be given pursuant to this Uniform Agency
Project Agreement shall mean a signed document attesting to or acknowledging the circumstances,
representations, opinions of law or other matters therein stated or set forth or setting forth matters to be
determined pursuant to this Uniform Agency Project Agreement.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES
SECTION 2.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does
hereby represent, warrant and covenant as follows:
(A)
Power. The Agency is a public benefit corporation of the State, has been duly established
under the provisions of the Act, is validly existing under the provisions of the Act and has the power
under the laws of the State of New York to enter into this Uniform Agency Project Agreement and to
carry out the transactions contemplated hereby and to perform and carry out all covenants and obligations
on its part to be performed under and pursuant to this Uniform Agency Project Agreement.
(B)
Authorization. The Agency is authorized and has the corporate power under the Act, its
by-laws and the laws of the State to enter into this Uniform Agency Project Agreement and the
transactions contemplated hereby and to perform and carry out all the covenants and obligations on its
part to be performed under and pursuant to this Uniform Agency Project Agreement. By proper corporate
action on the part of its members, the Agency has duly authorized the execution, delivery and
performance of this Uniform Agency Project Agreement and the consummation of the transactions herein
contemplated.
(C)
Conflicts. The Agency is not prohibited from entering into this Uniform Agency Project
Agreement and discharging and performing all covenants and obligations on its part to be performed
under and pursuant to this Uniform Agency Project Agreement by the terms, conditions or provisions of
any order, judgment, decree, law, ordinance, rule or regulation of any court or other agency or authority
of government, or any agreement or instrument to which the Agency is a party or by which the Agency is
bound.
SECTION 2.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The Company
does hereby represent, warrant and covenant as follows:
(A)
Power. The Company is a limited liability company duly organized and validly existing
under the laws of the State of New York, and has the power under the laws of the New York to enter into
this Uniform Agency Project Agreement and to perform and carry out the transactions contemplated
hereby and to perform and carry out all covenants and obligations on its part to be performed under and
pursuant to this Uniform Agency Project Agreement, and by proper action of its members has been duly
authorized to execute, deliver and perform this Uniform Agency Project Agreement.
(B)
Authorization. The Company is authorized and has the power under its resolution of the
general partners and partnership agreement and the laws of the New York to enter into this Uniform
Agency Project Agreement and the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Uniform Agency Project
Agreement. By proper action of its members, the Company has duly authorized the execution, delivery
and performance of this Uniform Agency Project Agreement and the consummation of the transactions
herein contemplated.
(C)
Conflicts. The Company is not prohibited from entering into this Uniform Agency
Project Agreement and discharging and performing all covenants and obligations on its part to be
performed under and pursuant to this Uniform Agency Project Agreement by (and the execution, delivery
and performance of this Uniform Agency Project Agreement, the consummation of the transactions
contemplated hereby and the fulfillment of and compliance with the provisions of this Uniform Agency
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Project Agreement will not conflict with or violate or constitute a breach of or a default under) the terms,
conditions or provisions of its partnership agreement or any other restriction, law, rule, regulation or order
of any court or other agency or authority of government, or any contractual limitation, restriction or
outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any
other agreement or instrument to which the Company is a party or by which it or any of its property is
bound, and neither the Company's entering into this Uniform Agency Project Agreement nor the
Company's discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Uniform Agency Project Agreement will be in conflict with or result in a breach of or
constitute (with due notice and/or lapse of time) a default under any of the foregoing, or result in the
creation or imposition of any lien of any nature upon any of the property of the Company under the terms
of any of the foregoing, and this Uniform Agency Project Agreement is the legal, valid and binding
obligation of the Company enforceable in accordance with its terms, except as enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating to or
affecting creditors' rights generally and by general principles of equity (regardless of whether
enforcement is sought in a proceeding in equity or at law).
(D)
Governmental Consent. No consent, approval or authorization of, or filing, registration or
qualification with, any governmental or public authority on the part of the Company is required as a
condition to the execution, delivery or performance of this Uniform Agency Project Agreement by the
Company or as a condition to the validity of this Uniform Agency Project Agreement.
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ARTICLE III
COVENANTS AND AGREEMENTS

SECTION 3.01. FINANCIAL ASSISTANCE. (A) Financial Assistance. In the Application, the Company
certified to the Agency employment information with respect to the Project Facility, and the operations of
the Company. In reliance on the certifications provided by the Company in the Application, the Agency
agrees to provide the Company with the following Financial Assistance related to the Project:
( 1) sales and use tax exemptions:

$218,400.00 (estimated)

(2) a real property tax exemption:

$532,327.00 (estimated)

(3) mortgage recording tax exemption:

$30,000 (estimated)

(B)
Description of Project and Public Purpose of Granting Financial Assistance to the
Project. In the Application and in the discussions had between the Company and the Agency with respect
to the Company's request for Financial Assistance from the Agency with respect to the Project, the
Company has represented to the Agency as follows:
(1)
That the Project is described as follows: (A) (1) the acquisition of an interest in
an 8.13 acre parcel of land located in the Glen Canal View Business Park, referred to as Lot 3A,
in the Town of Glen, Montgomery County, New York (the "Land"), (2) the construction of an
approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of certain machinery and equipment therein and thereon (the "Equipment") (the Land,
the Facility and the Equipment hereinafter collectively referred to as the "Project Facility"), all of
the foregoing to be owned by the Original Company and used for warehousing space for the
Original Company's operations and to be leased by the Original Company to other commercial
and industrial users for warehousing space; (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 property transfer
taxes and mortgage recording taxes (collectively, the "Financial Assistance"); and (C) the lease
(with an obligation to purchase) or sale of the Project Facility to the Original Company or such
other person as may be designated by the Original Company and agreed upon by the Agency.
(2)
That the Project will furnish the following benefits to the residents of
Montgomery County, New York (the "Public Benefits"): see Exhibit A to the Approving
Resolution.
(C)
Payment in Lieu of Tax Agreement. A copy of the Payment in Lieu of Tax Agreement is
attached hereto as Schedule C. The attached Payment in Lieu of Tax Agreement describes the dates the
payments in lieu of taxes are to be made and includes a table describing the amount of payments in lieu of
taxes to be made.
(D)
Contingent Nature of the Financial Assistance. Notwithstanding the prov1s10ns of
Section 3.0l(A) of this Uniform Agency Project Agreement, the Agency and the Company agree that the
amount of Financial Assistance to be received by the Company with respect to the Project shall be
contingent upon, and shall bear a direct relationship to, the success or lack of success of the Project in
delivering the promised Public Benefits.
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SECTION 3.02. COMPANY AGREEMENTS. The Company hereby agrees as follows:
(A)
Filing - Closing Date. To file with the Agency, prior to the Closing Date, an employment
plan, in substantially the form attached as Exhibit F to the Lease Agreement.
(B)
Filing - Annual. To file with the Agency on an annual basis during the term hereof, by
February 1si, reports regarding the number of people employed at the Project Facility and certain other
matters, including as required under Applicable Law, an annual status report (the "Annual Status Report")
in substantially the form attached hereto as Schedule E and attached as Exhibit G of the Lease Agreement.
(C)
Employment Listing. To 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 Federal Job Training Partnership Act was
repealed effective June 1, 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 job training partnership programs who shall be
referred by the JTPA Entities.
(D)
Employment Consideration. Except as otherwise provided by collective bargaining
agreement, the Company agrees, where practicable, to first consider for such new employment
opportunities persons eligible to participate in federal job training partnership programs who shall be
referred by the JTPA Entities.
(E)
Employment Level. To maintain, as described in the Application, the following
employment level (the "Employment Level") during the term of the Uniform Agency Project Agreement,
beginning no later than one (1) year after the Completion Date:

Year
2022
2023
2024
2025 and thereafter

Total Emoloyees
10 Full-Time Equivalent Emolovee
16 Full-Time Equivalent Employees
25 Full-Time Equivalent Employees
25 Full-Time Equivalent Employees

(2)
(a)
To verify that the Employment Level is being achieved at the
Project Facility and the information contained in the Annual Status Report is accurate, the
Company is required to submit, or cause to be submitted, at the same time as the Annual
Status Report: a form NYS-45 for all quarters in which the Company operated during the
prior calendar year (the "Quarterly Reports," a copy of which is attached hereto as
Schedule A and, together with the Annual Status Report described in Section 3.02(B)
above, being referred to as the "Employment Affidavits"). If the Employment Affidavits
do not make the number of Full Time Equivalent Employees working at the Project
Facility clear, the Company shall prepare and submit to the Agency a set of calculations
that indicate the number of Full Time Equivalent Employees working at the Project
Facility. The number of Full Time Equivalent Employees for each calendar year during
the term of this Uniform Agency Project Agreement shall be determined by reference to
the Employment Affidavits delivered by the Company, and calculated based on the
information provided in such Employment Affidavits by adding the number of Full Time
Equivalent Employees provided in each of the Quarterly Reports (and any separate
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calculations made by the Company) and dividing that sum by 4. It is understood that the
Quarterly Reports do not break employees down into Full Time Equivalent Employees
and that there may be some inconsistency between final numbers in the Quarterly Reports
and the Annual Status Report.
(b)
Notwithstanding anything to the contrary herein, in the first year
following the Completion Date, to the extent that the Company does not operate for all or
a portion of a quarter, such quarter will not be counted for purposes of determining the
average number of annual Full Time Equivalent Employees (e.g., if the Company only
operates the Facility for 3 quarters in a single calendar year, the number of Full Time
Equivalent Employees shall be divided by 3 to determine the annual average).
( c)
In the event that some or all of the Full-Time Equivalent Employees
employed at the Project Facility constitute Contract Employees, it shall be the
responsibility of the Company to deliver, or cause to be delivered, the Quarterly Reports
of the employers relating to such Contract Employees. The Company hereby agrees to
provide such Quarterly Reports in accordance with the terms contained in Section
3.02(E)(2)(a) above.
(F)
Non-Discrimination. (1) At all times during the term of this Project Benefit Agreement,
the Company shall not discriminate against any employee or applicant for employment because of race,
color, creed, age, sex or national origin. The Company shall use its best efforts to ensure that employees
and applicants for employment with the Company or any subtenant of the Project Facility are treated
without regard to their race, color, creed, age, sex or national origin. As used herein, the term ''treated"
shall mean and include, without limitation, the following: recruited, whether by advertising or other
means; compensated, whether in the form of rates of pay or other forms of compensation; selected for
training, including apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid off; and
terminated.
(2)
The Company agrees that, in all solicitations or advertisements for employees
placed by or on behalf of the Company during the term of this Project Benefit Agreement, the
Company will state in substance that all qualified applicants will be considered for employment
without regard to race, color, creed or national origin, age or sex.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

SECTION 4.01. EVENTS OF DEFAULT DEFINED. (A) The following shall be "Events of Default"
under this Uniform Agency Project Agreement, and the terms "Event of Default" or "default" shall mean,
whenever they are used in this Uniform Agency Project Agreement, any one or more of the following
events:
( 1)
A default in the performance or observance of any of the covenants, conditions or
agreements on the part of the Company in this Uniform Agency Project 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 thirty (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.
(2)

The occurrence of an "Event of Default" under any other Basic Document.

(3)
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.
SECTION 4.02. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shall 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 of the Lease Agreement, and (b) all other payments due under this Uniform
Agency Project Agreement or any of the other Basic Documents; or

(2)
terminate the Lease Agreement and the Payment in Lieu of Tax 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 delivery 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
(3)
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 Uniform Agency Project
Agreement.
(B)
No action taken pursuant to this Section 4.02 (including repossession of the Project
Facility) shall relieve the Company from its obligations to make any payments required by this Uniform
Agency Project Agreement and the other Basic Documents.
SECTION 4.03. RECAPTURE OF FINANCIAL ASSISTANCE. (A) General. Upon the occurrence of a
Recapture Event that occurs during the Recapture Period, the Agency may require the Company to
provide for the recapture of the project financial assistance (the "Project Financial Assistance"), all in
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accordance with the terms of this Section 4.03. The Company hereby agrees, if requested by the Agency,
to pay to the Agency the recapture of the Project Financial Assistance, as provided in this Section 4.03.
(B)
Project Financial Assistance to be Recaptured. The Project Financial Assistance to be
recaptured by the Agency upon the occurrence of a Recapture Event during a Recapture Period shall be
an amount equal to the sum of the following:
(1)
the portion of the amount of New York State sales and use taxes allocable to
Montgomery County that the Company would have paid in connection with the undertaking of
the Project if the Project Facility was privately owned by the Company and not deemed owned or
under the jurisdiction and control of the Agency;
(2)
the amount of any mortgage recording tax exemption provided by the Agency to
the Company in connection with the undertaking of the Project; and
(3)
the difference between the amount of the payment in lieu of tax payments paid by
the Company under the Payment in Lieu of Tax Agreement and the amount of the general real
property ad valorem taxes that would have been payable by the Company to the Taxing Entities if
the Project Facility was privately owned by the Company and not deemed owned or under the
jurisdiction and control of the Agency.
(C)
Amount of Project Financial Assistance to be Recaptured. Upon the occurrence of a
Recapture Event, the Company shall pay the following amounts as recapture:

Year
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037

Amount of Recapture
100% of the Project Financial Assistance
100% of the Project Financial Assistance
93% of the Project Financial Assistance
86% of the Project Financial Assistance
79% of the Project Financial Assistance
72% of the Project Financial Assistance
65% of the Project Financial Assistance
58% of the Project Financial Assistance
51 % of the Project Financial Assistance
44% of the Project Financial Assistance
37% of the Project Financial Assistance
30% of the Project Financial Assistance
23% of the Project Financial Assistance
16% of the Project Financial Assistance
9% of the Project Financial Assistance
2% of the Project Financial Assistance

(D)
Redistribution of Project Financial Assistance to be Recaptured. Upon the receipt by the
Agency of any amount of Project Financial Assistance pursuant to this Section 4.03, the Agency shall
redistribute such amount within thirty (30) days of such receipt to the Taxing Entity that would have
received such amount but for the granting by the Agency of the Project Financial Assistance.
(E)
Survival of Obligations. The Company acknowledges that the obligations of the
Company in this Section 4.03 shall survive the conveyance of the Project Facility to the Company and the
termination of the Lease Agreement.
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(F)
Agency Review of Recapture Determination. The Agency's determination to recapture
all or a portion of the Project Financial Assistance shall be made by the Agency after an evaluation of the
criteria for recapture set forth in the Agency's "Policy Respecting Recapture of Project Benefits" as in
effect as of the Closing Date (a copy of which policy is attached hereto as Schedule B). If the Agency
determines that a Recapture Event has occurred, it shall give notice of such determination to the
Company. The Company shall have thirty (30) days from the date the notice is deemed given to submit a
written response to the Agency's determination and to request a written and/or oral presentation to the
Agency why the proposed recapture amount should not be paid to the Agency. The Company may make
its presentation at a meeting of the Agency. The Agency shall then vote on a resolution recommending (i)
a termination of Financial Assistance, (ii) a recapture of Financial Assistance, (iii) both a termination and
a recapture of Finance Assistance, (iv) a modification of Financial Assistance or (v) no action.
SECTION 4.04. LATE PAYMENTS. (A) One Month. If the Company shall fail to make any payment
required by this Uniform Agency Project Agreement within thirty days of the date that written notice of
such payment is sent from the Agency to the Company at the address provided in Section 4.05 of this
Uniform Agency Project Agreement, the Company shall pay the amount specified in such notice together
with a late payment penalty equal to five percent (5%) of the amount due.
(B)
Thereafter. If the Company shall fail to make any payment required by this Uniform
Agency Project Agreement when due and such delinquency shall continue beyond the thirty days after
such notice, the Company's obligation to make the payment so in default shall continue as an obligation
of the Company to the Agency until such payment in default shall have been made in full, and the
Company shall pay the same to the Agency together with ( 1) a late payment penalty of one percent ( 1% )
per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the first
month, plus (2) interest thereon, to the extent permitted by law, at the greater of (a) one percent (1 %) per
month, or (b) the rate per annum which would be payable if such amount were delinquent taxes, until so
paid in full.
SECTION 4.05. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. If the Company should
default in performing any of its obligations, covenants or agreements under this Uniform Agency Project
Agreement and the Agency should employ attorneys or incur other expenses for the collection of any
amounts payable hereunder or for the enforcement of performance or observance of any obligation,
covenant or agreement on the part of the Company herein contained, the Company agrees that it will, on
demand therefor, pay to the Agency not only the amounts adjudicated due hereunder, together with the
late payment penalty and interest due thereon, but also the reasonable fees and disbursements of such
attorneys and all other expenses, costs and disbursements so incurred, whether or not an action is
commenced.
SECTION 4.06. REMEDIES; W AIYER AND NOTICE. (A) No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Agency is intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Uniform Agency Project Agreement or now or hereafter existing at law or in
equity or by statute.
(B)
Delay. No delay or omission in exerc1smg any right or power accruing upon the
occurrence of a Recapture Event or an Event of Default hereunder shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time
and as often as may be deemed expedient.
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(C)
Notice Not Required. In order to entitle the Agency to exercise any remedy reserved to it
in this Uniform Agency Project Agreement, it shall not be necessary to give any notice, other than such
notice as may be expressly required in this Uniform Agency Project Agreement.
(D)
No Waiver. In the event any provision contained in this Uniform Agency Project
Agreement should be breached by any party and thereafter duly waived by the other party so empowered
to act, such waiver shall be limited to the particular breach so waived and shall not be deemed to be a
waiver of any other breach hereunder. No waiver, amendment, release or modification of this Uniform
Agency Project Agreement shall be established by conduct, custom or course of dealing.
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ARTICLEV
MISCELLANEOUS

SECTION 5.01. TERM. This Uniform Agency Project Agreement shall become effective and the
obligations of the Company shall arise absolutely and unconditionally upon the execution and delivery of
this Uniform Agency Project Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Uniform Agency Project Agreement shall continue to remain in effect until
December 31, 2038.
SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Uniform Agency Project
Agreement shall be payable in such coin and currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private debts.
SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any act or thing
hereunder, the Company may cause the same to be done or accomplished with the same force and effect
as if done or accomplished by the Company.
SECTION 5.04. AMENDMENTS. This Uniform Agency Project Agreement may not be effectively
amended, changed, modified, altered or terminated except by an instrument in writing executed by the
parties hereto.
SECTION 5.05. NOTICES. (A) General. All notices, certificates or other communications hereunder
shall be in writing and may be personally served, telecopied or sent by courier service or United States
mail and shall be sufficiently given and shall be deemed given when ( 1) delivered in person or by courier
to the applicable address stated below, (2) when received by telecopy or (3) three business days after
deposit in the United States, by United States mail (registered or certified mail, postage prepaid, return
receipt requested, property addressed), or (4) when delivered by such other means as shall provide the
sender with documentary evidence of such delivery, or when delivery is refused by the addressee, as
evidenced by the affidavit of the Person who attempted to effect such delivery.
(B)
Addresses. The addresses to which notices, certificates and other communications
hereunder shall be delivered are as follows:
IF TO THE COMPANY:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Attention: Pat Oare, Vice President
WITH A COPY TO:
Stockli Slevin LLP
1826 Westem Avenue
Albany, New York 12203
Attention: Mary Elizabeth Slevin, Esq.
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IF TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Attention: Chairman
WITH A COPY TO:
Hodgson Russ LLP
677 Broadway
Albany, New York 12207
Attention: Christopher C. Canada, Esq.
(C)
Change of Address. 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 5.06. BINDING EFFECT. This Uniform Agency Project Agreement shall inure to the benefit
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The
provisions of this Uniform Agency Project Agreement are intended to be for the benefit of the Agency.
SECTION 5.07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause,
phrase, provision or portion of this Uniform Agency Project Agreement shall for any reason be held or
adjudged to be invalid or illegal or unenforceable by any court of competent jurisdiction, such article,
section, subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal
or unenforceable shall be deemed separate, distinct and independent and the remainder of this Uniform
Agency Project Agreement shall be and remain in full force and effect and shall not be invalidated or
rendered illegal or unenforceable or otherwise affected by such holding or adjudication.
SECTION 5.08. COUNTERPARTS. This Uniform Agency Project Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.
SECTION 5.09. APPLICABLE LAW. This Uniform Agency Project Agreement shall be governed by
and construed in accordance with the laws of the State of New Yark.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being
done as of the date first above written.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:/~,?.~Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY:

--------------Patrick Oare, Member
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being
done as of the date first above written.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

------------Authorized Officer
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.:
)

On the 10th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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
executed the same in his capacity, and that by his signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed 1he i n s t r u m e n t . ~

~

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.:
)

On the 1£}_ day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE~sonally 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acred, executed the i n s t r u ~

Notary Public
Doreen Brush
Notarv Public. SL,te of ~Jew York
Qualified in ;'\ilJcl!lV County
'
No. OH3fi61S0J41
5::it
Commission Expirns January 07, 20~'-'/

J

- 20 012178.00089 Business 22 l 76067v2

SCHEDULE A
NYS-45 QUARTERLY REPORT
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NYS-45

(12/15)

Reference these numbers in all correspondence:

Quarterly Combined Withholding, Wage Reporting,
And Unemployment Insurance Return

•

II IIII I 111111111111111
41519417

Mark an X in only one box to indicate the quarter (a separate
return must be completed for each quarter) and enter the year.

UI Employer
registration number

1

Withholding
identification number

2

3

4

Jan 1

Apr 1-

July 1-

Oct1-

Mar31

,.lm30

Sep 30

Dec 31

VY

Are dependent health insurance benefits
available to any employee? ..................... Yes

Employer legal name:
Number of employees

b. Second month

Enter the number of full-time and part.time covered
employees who worked during or received pay for
the week that includes the 12th day of each month.

Part A - Unemployment insurance (UI) information

Part B - Withholding tax (WT) infonnation

1. Total remuneration paid this
quarter ............................ .
2. Remuneration paid this quarter
in excess of lhe UI wage base
since January 1(see i>str.) ...... .

12. New York State
tax withheld ............ .

3. wages subject to conlribution

14. Yonkers tax
withheld ............................. .

13. New York City
taxwtthheld ........................ .

4. (~~~•~iriu~~;•d~~······· '-:::.::.."..:'."°:.".'...·••·
Enter your
UI rate

D • L___J
r----,
%

15. Total tax withheld
(add lines 12, 13, and 14) .......... .

16.

5. Re-employment service fund

wr credtt from previous
quarter's return (see instr.) ..... .

(muRiply line 3 • .00075) •...•••.......

6. UI previously underpaidl'lith

17. Form NYS-1 payments made
for quarter

interest ................................ .

18. Total payments

7. Totaloflines4,5,and6 .......... .

(add lines 16 end 17)

19. Total WT amourt due r, Im 15
isgr6BlfTfhan fine 18, erterdifferer,;e) •..

8. Enter UI previously cwerpaid .....

20. Total wr cwerpaid (if,ne 16

9. Total UI amounts due (ill~• 7 is

isgreaferfhanfine 15, erlerdifference
here and rrsrk anXin 20s or 20b)* ...

gresler then I~• & enl&r difference) ...

10. Total UI overpaid (I line 8 is
greeter than fr'ne 7, enter difference

20a. Apply to outstanding
liabilities andlorrefund ..... .

end mark box 11 be/cm)* ........... .

11. Apply to outstanding liabiltties
and/or refund ........................ .

or

20b. Credtt to next (JJarter
wtthholding tax ...... .

21. Total payment due (add lines 9 and 19; make one
remltance payable to NYS Employment Contributions
and Taxes) .

........ ...... .....

,.

* An overpayment of either UI contributions or withholding tax cannot be used to offset an amount due for the other.
Complete Parts D and Eon back of form, if required.

Part C -Employee wage and withholding information
Quarterly employee/payee wage reporting information (If more than five employees or if
Annual wage and withholding totals

reporting other wages, do not make entries in this section; complete Form NYS-45-ATT. Do not
use negative numbers; see instructions.)

a Social security number

,.,.,

b

Last name, first name, middle initial

le

.
.

····"""'"'-"·""

, ... , •.....
,.,.,.,

lf this return is for the 4th quarter or !he last reb.Jm you will be filing
forthecalendaryear,cot1l)lete columnsdand e.

Total UI remunerabon
paid this quarter

'"""""

..
(.
•

•y••··

d

Gross federal wages or
distribution (:<.ee ins/rue/ions)

e

Total NYS, NYC, and
Yonkers tax withheld

,.'

••

..

'
Totals (column c must equal remuneration on line 1; see instructions for exceptions)

Sign your return: I certify that the information on this return and any attachments is lo the best of my knowledge and belief true, correct, and complete.

ISigner's name (please pr,ot)

Signature (see insfrucflons)

•

I

Dale

IT,l•e~.9!!.•.
n.un;il!•L
:i
, J
!............,. . ~." / L,-«x:.,·•·
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llltle

•

II llll 111111111111111

•

Withholding
identification number

41519424

Part D • Form NYS-1 corrections/additions
Use Part D only for corrections/additions for the quarter being reported in Part B of this return. To correct original withholding information
reported on Form(s) NYS.1, complete columns a, b, c, and d. To report additional withholding information not previously submitted on
Form(s) NYS.1, complete only columns c and d. Lines 12 through 15 on the front of this return must reflect these corrections/additions.

a
Original

d
Correct
total withheld

C

Correct
last payroll dale
(mmdd)

last payroll date reported
on Form NYS-1, lineA(mmdd)

•
•
•
•
•
•
Part E - Change of business information
22. This line is not in use for this quarter.
23. If you permanently ceased paying wages, enter the date (mmddyy) of the final payroll (see Note belC>N) ....... .
24. If you sold or transferred all or part of your business:
Mark an Xto indicate whether in whole
• Enter the date of transfer (mmddyy)

D or in part D

Complete the information below about the acquiring entity

Note: For questions about other changes to your wlthholding tax account, call the Tax Department at (518) 485-6654; for your unemployment
insurance accouni call the Department of Labor at (518) 485-8589 or 1 888 899-8810. If you are using a paid preparer or a payroll service, the
section below must be completed.
Paid

preparer"s

use

Preparer's signature

Preparer's NYTPRIN

Date

NYTPRIN

Preparer's SSN or PTIN

excl.code
I
1-:-P,-e-pa-,e-,~,,~fi-,m-na_m_e_/_or_y_oo_~-.~K-,e~~-.-m-pb~f-ed~j-rA~dd~,.-..-'------~-------~~'---==------~T~elLep~h-on_e_n_uJm_b_e,-'-----J

(
Payroll service's name

Payroll
service's

'--------------------------------------1EIN

Checklist for mailing:

Mail to:

FIie original return and keep a copy for your records.
Complete lines 9 and 19 to ensure proper credit of payment.
Enter your withholding ID number on your remittance.
Make remittance payable to NYS Employment Contributions and Taxes.
Enter your telephone number In boxes below your signature.
See Need help? on Form NYS-45-I If you need forms or assistance.

NYS-45 (12/15) (back)
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NYS EMPLOYMENT
CONTRIBUTIONS AND TAXES
PO BOX4119
BINGHAMTON NY 13902-4119

•

)

SCHEDULEB
POLICY RESPECTING RECAPTURE OF PROJECT BENEFITS

SECTION 1. PURPOSE AND JUSTIFICATION. (A) The purpose of this Policy is to provide the
uniform criteria to be utilized by Montgomery County Industrial Development Agency (the "Agency") to
evaluate and select projects from each category of eligible projects for which the Agency can provide
financial assistance.
(B)
The Agency was created pursuant to Section 895-d of Title 2 of Article 18-A of the
General Municipal Law and Title 1 of Article 18-A the General Municipal Law (collectively, the "Act")
for the purpose of promoting employment opportunities for, and the general prosperity and economic
welfare of, residents of Montgomery County, New York (the "County") and the State of New York (the
"State"). Under the Act, the Agency was created in order to advance the job opportunities, health, general
prosperity, and economic welfare of the residents of the County and of the State.
(C)
Chapter 563 of the Laws of 2015, effective June 15, 2016 (the "Reform Legislation"),
requires each industrial development agency to adopt an assessment of all material information included
in connection with an application for financial assistance, as necessary to afford a reasonable basis for the
decision by an industrial development agency to provide financial assistance for a project.
SECTION 2. ELIGIBLE PROJECT CATEGORIES. The Agency may provide financial assistance to any
"project," as defined in Section 854 of the Act.
SECTION 3. UNIFORM CRITERIA. (A) The following general uniform criteria will apply to all
categories of eligible projects: ( 1) extent to which a project will create or retain jobs; (2) estimated value
of tax exemptions; (3) amount of private sector investment; (4) likelihood of project being accomplished
in a timely fashion; (5) extent of new revenue provided to local taxing jurisdictions; (6) any additional
public benefits; and (7) local labor construction jobs.
(B)
The following additional criteria may apply to warehousing and research projects:
(1) wage rates (above median for County); (2) in County purchases(% of purchases from local vendors);
(3) supports local businesses or clusters; (4) retention or flight risk; and (5) provides capacity to meet
County demand or shortage.
(C)
The following additional criteria may apply to commercial projects: (1) regional wealth
creation (% of sales/customers outside of the County); (2) located in a highly distressed census tract;
(3) alignment with local planning and development efforts; (4) promotes walkable community areas;
(5) elimination or reduction in blight; (6) proximity/support of regional tourism attractions/facilities;
(7) local or County official support; (8) building or site has historic designation; and (9) provides
brownfield remediation.

SECTION 4: REMOVAL OR ABANDONMENT. If the proposed project involves the removal or
abandonment of a facility or plant within the state, the Agency will notify the chief executive officer or
officers of the municipality or municipalities in which the facility or plant was located.
SECTION 5. EFFECTIVE DATE. This policy shall be effective with respect to any project undertaken
by the Agency after the date of approval of this Policy.
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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of March l, 2022 (the "Payment in
Lieu of Tax Agreement") by and between MONTGOMERY COUNTY 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 9 Park Street, Fonda, New York (the "Agency"),
and PETERS PROPERTIES HOLDINGS, LLC, a limited liability company organized and existing under
the laws of the State ofNew York having an office for the transaction of business located at 128 Park Drive,
Fultonville, New York (the "Company");
WITNESSETH:
WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State ofNew York (the
"Enabling Act") was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State ofNew York;
and
WHEREAS, the Enabling Act authorizes 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 in 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 living; 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 its 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 666 of the Laws of 1970 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 January, 2022, DAIM Logistics Inc., (the "Original Company"), business
corporation duly organized and val idly existing under the laws of the State of New York, presented an
application (the "Application") to the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) (I) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to'as the "Project
Facility"), all of the foregoing to be owned by the Original Company and used for warehousing space for
the Original Company's operations and to be leased by the Original Company to other commercial and
industrial users for warehousing space; (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 property transfer taxes and mortgage recording taxes
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(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Original Company or such other person as may be designated by the Originai
Company and agreed upon by the Agency; and
WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of the
Agency on January 13, 2022 (the "Public Hearing Resolution"), the Chief Executive Officer of the Agency
(A) caused notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the "Public
Hearing") 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 January 20, 2022 to the chief executive officers of
the county and of each city, town, village and school district in which the Project is to be located, (B) caused
notice of the Public Hearing to be posted on January 20, 2022 on a bulletin board located at 7 Erie Street in
the Town of Glen, Village of Fultonville, Montgomery County, New York, (C) caused notice of the Public
Hearing to be published on January 22, 2022 in the Daily Gazette, a newspaper of general circulation
available to the residents of Montgomery County, New York, (D) conducted the Public Hearing on
February 10, 2022, at 1:00 p.m., local time at the Town of Glen Town Offices located at 7 Erie Street in the
Town of Glen, Village of Fultonville, Montgomery County, New York, and (E) prepared a report of the
Public Hearing (the "Report") which fairly summarized the views presented at said public hearing and
distributed same to the members of the Agency; and
WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company" to undertake and complete the Project; and
WHEREAS, to Article 8 of the Environmental 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
(collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on
March I 0, 2022 (the "SEQR Resolution"), the Agency (A) concurred in the determination that the Town
of Glen Planning Board (the "Planning Board") is the "lead agency" with respect to SEQRA, and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on January 24, 2022 (the
"Negative Declaration"), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepare with respect to the Project; and
WHEREAS, by further resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March I, 2022 (the "Lease Agreement") 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 Lease Agreement, (A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company. 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 Agreement (the
"Closing"), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of March I, 2022 (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"); (2) a certain
license agreement dated as of March I, 2022 (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
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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 certain bill of sale dated as of March 1, 2022 (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 (1) a certain payment in lieu of tax agreement dated as of March
l, 2022 (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,
(2) a certain recapture agreement (the "Section 875 GML Recapture Agreement") by and between the
Company and the Agency, required by the Act, regarding the recovery or recapture of certain sales and use
taxes and (3) a certain uniform agency project agreement dated as of March 1, 2022 (the "Uniform Agency
Project Agreement") relating to the granting of the Financial Assistance by the Agency to the Company,
(C) the Agency will file with the assessor and mail 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 a 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 execute 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
WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property Tax
Law of the State of New York (the "Real Property Tax Law"), upon the filing by the Agency of the Real
Property Tax Exemption Form, the Agency is required to pay no taxes or assessments upon any of the
property acquired by it or under its jurisdiction or supervision or control; and
WHEREAS, pursuant to the provisions of Section 6.6 of the Lease Agreement, the Company has
agreed to make payments in lieu of taxes with respect to the Project Facility in an amount equivalent to
normal taxes, provided that, so long as this Payment in Lieu of Tax Agreement shall be in effect, the
Company shall during the term of this Payment in Lieu of Tax Agreement make payments in lieu of taxes
in the amounts and in the manner provided in this Payment in Lieu of Tax Agreement, and during such
period the provisions of Section 6.6 of the Lease Agreement shall not control the amounts due as payment
in lieu of taxes with respect to that portion of the Project Facility which is covered by this Payment in Lieu
of Tax Agreement; and
WHEREAS, all things necessary to constitute this Payment in Lieu of Tax Agreement a valid and
binding agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution and delivery of this Payment in Lieu of Tax Agreement have in
all respects been duly authorized by the Agency and the Company;
NOW, THEREFORE, in consideration of the matters above recited, the parties hereto formally
covenant, agree and bind themselves as follows, to wit:

-3012178.00089 Business 22!73124v2

C-7
0 I 2178.00089 Business 22 l 76067v2

ARTICLE I
REPRESENTATIONS AND WARRANTIES

SECTION 1.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does
hereby represent, warrant and covenant as follows:
(A)
Power. The Agency is a public benefit corporation of the State, has been duly established
under the provisions of the Act, is validly existing under the provisions of the Act and has the power under
the laws of the State of New York to enter into the transactions contemplated by this Payment in Lieu of
Tax Agreement and to carry out the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax
Agreement hereunder.
(B)
Authorization. The Agency is authorized and has the corporate power under the Act, its
by-Jaws and the laws of the State to enter into this Payment in Lieu of Tax Agreement and the transactions
contemplated hereby and to perform and carry out all the covenants and obligations on its part to be
performed under and pursuant to this Payment in Lieu of Tax Agreement. By proper corporate action on
the part of its members, the Agency has duly authorized the execution, delivery and performance of this
Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.
(C)
Conflicts. The Agency is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by the terms, conditions or provisions of any order,
judgment, decree, Jaw, ordinance, rule or regulation of any court or other agency or authority of
government, or any agreement or instrument to which the Agency is a party or by which the Agency is
bound.

SECTION 1.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The Company
does hereby represent, warrant and covenant as follows:
(A)
Power. The Company is a limited liability company duly organized and validly existing
under the laws of the State ofNew York, is duly authorized to do business in the State of New York and
has the power under the laws of the State to enter into this Payment in Lieu of Tax Agreement and the
transactions contemplated hereby and to perform and carry out all covenants and obligations on its part to
be performed under and pursuant to this Payment in Lieu of Tax Agreement, and by proper action of its
Members has been duly authorized to execute, deliver and perform this Payment in Lieu of Tax Agreement.
(B)
Authorization. The Company is authorized and has the power under its Articles of
Organization, Operating Agreement and the laws of the State to enter into this Payment in Lieu of Tax
Agreement and the transactions contemplated hereby and to perform and carry out all covenants and
obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax Agreement. By
proper action of its Members, the Company has duly authorized the execution, delivery and performance
of this Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.
(C)
Conflicts. The Company is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by (and the execution, delivery and performance
of this Payment in Lieu of Tax Agreement, the consummation of the transactions contemplated hereby and
the fulfillment of and compliance with the provisions of this Payment in Lieu of Tax Agreement will not
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conflict with or violate or constitute a breach of or a default under) the terms, conditions or provisions of
its Articles of Organization or Operating Agreement or any other restriction, law, rule, regulation or order
of any court or other agency or authority of government, or any contractual limitation, restriction or
outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other
agreement or instrument to which the Company is a party or by which it or any of its property is bound,
and neither the Company's entering into this Payment in Lieu of Tax Agreement nor the Company's
discharging and performing all covenants and obligations on its part to be performed under and pursuant to
this Payment in Lieu of Tax Agreement will be in conflict with or result in a breach of or constitute (with
due notice and/or lapse of time) a default under any of the foregoing, or result in the creation or imposition
of any lien of any nature upon any of the property of the Company under the terms of any of the foregoing,
and this Payment in Lieu of Tax Agreement is the legal, valid and binding obligation of the Company
enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium and other laws relating to or affecting creditors' rights generally
and by general principles of equity (regardless of whether enforcement is sought in a proceeding in equity
or at law).
(D)
Governmental Consent. No consent, approval or authorization of, or filing, registration or
qualification with, any governmental or public authority on the part of the Company is required as a
condition to the execution, delivery or performance of this Payment in Lieu of Tax Agreement by the
Company or as a condition to the validity of this Payment in Lieu of Tax Agreement.
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ARTICLE II
COVENANTS AND AGREEMENTS

SECTION 2.01. TAX-EXEMPT STATUS OF THE PROJECT FACILITY. (A) Assessment of the Proiect
Facility. Pursuant to Section 874 of the Act and Section 412-a of the Real Property Tax Law, the parties
hereto understand that, upon acquisition of the Project Facility by the Agency and the filing by the Agency
of a New York State Board of Real Property Services Form RP-412-a (a "Real Property Tax Exemption
Form") with respect to the Project Facility, and for so long thereafter as the Agency shall own the Project
Facility, the Project Facility shall be assessed by the various taxing entities having jurisdiction over the
Project Facility, including, without limitation, any county, city, school district, town, village or other
political unit or units wherein the Project Facility is located (such taxing entities being sometimes
collectively hereinafter referred to as the "Taxing Entities", and each of such Taxing Entities being
sometimes individually hereinafter referred to as a "Taxing Entity") as exempt upon the assessment rolls
of the respective Taxing Entities prepared subsequent to the acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease and the filing of the Real Property Tax
Exemption Forms. The Company shall, promptly following acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease, take such action as may be necessary to
ensure that the Project Facility shall be assessed as exempt upon the assessment rolls of the respective
Taxing Entities prepared subsequent to such acquisition by the Agency, including ensuring that a Real
Property Tax Exemption Form shall be filed with the appropriate officer or officers of each respective
Taxing Entity responsible for assessing properties on behalf of each such Taxing Entity (each such officer
being hereinafter referred to as an "Assessor"). For so long thereafter as the Agency shall own such
leasehold interest in the Project Facility, the Company shall take such further action as may be necessary
to maintain such exempt assessment with respect to each Taxing Entity. The parties hereto understand that
the Project Facility shall not be entitled to such tax-exempt status on the tax rolls of any Taxing Entity until
the first tax year of such Taxing Entity following the tax status date of such Taxing Entity occurring
subsequent to the date upon which the Agency becomes the owner of record of such leasehold interest in
the Project Facility and the Real Property Tax Exemption Forms are filed with the Assessors. Pursuant to
the provisions of the Lease Agreement, the Company will be required to pay all taxes and assessments
lawfully levied and/or assessed against the Project Facility, including taxes and assessments levied for the
current tax year and all subsequent tax years until the Project Facility shall be entitled to exempt status on
the tax rolls of the respective Taxing Entities. The Agency will cooperate with the Company to obtain and
preserve the tax-exempt status of the Project Facility.
(B)
Special Assessments. The parties hereto understand that the tax exemption extended to the
Agency by Section 874 of the Act and Section 412-a of the Real Property Tax Law does not entitle the
Agency to exemption from special assessments and special ad valorem levies. Pursuant to the Lease
Agreement, the Company will be required to pay all special assessments and special ad valorem levies
lawfully levied and/or assessed against the Project Facility.
SECTION 2.02. PAYMENTS IN LIEU OF TAXES. (A) Agreement to Make Payments. The Company
agrees that it shall make annual payments in lieu of property taxes in the amounts hereinafter provided to
the respective Taxing Entities entitled to receive same pursuant to the provisions hereof. The Company
also agrees to give the Assessors a copy of this Payment in Lieu of Tax Agreement. The payments due
hereunder shall be paid by the Company to the respective appropriate officer or officers of the respective
Taxing Entities charged with receiving payments of taxes for such Taxing Entities (such officers being
collectively hereinafter referred to as the "Receivers of Taxes") for distribution by the Receivers of Taxes
to the appropriate Taxing Entities entitled to receive same pursuant to the provisions hereof.
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(B)
Valuation of the Project Facility. (1) The value of the Project Facility for purposes of
determining payments in lieu of taxes due hereunder (hereinafter referred to as the "Assessed Value") shall
be determined by the appropriate Assessors. The Company agrees to give the Assessors a copy of this
Payment in Lieu of Tax Agreement. The parties hereto agree that the Assessors shall (a) appraise the Land
in the same manner as other similar properties in the general area of the Land, (b) place an Assessed Value
upon the Land, equalized if necessary by using the appropriate equalization rates as apply in the assessment
and levy of real property taxes, (c) appraise the Facility and any portion of the Equipment assessable as real
property pursuant to the New York Real Property Tax Law (collectively with the Facility, the
"Improvements") in the same manner as other similar properties in the general area of the Improvements,
and (d) place an Assessed Value upon the Improvements, equalized if necessary by using the appropriate
equalization rates as apply in the assessment and levy of real property taxes. The Company shall be entitled
to written notice of the initial determination of the Assessed Value of the Improvements and of any change
in the Assessed Value of the Land or the Improvements.
(2)
If the Company is dissatisfied with the amount of the Assessed Value of the
Improvements as initially established or with the amount of the Assessed Value of the Land or the
Improvements as changed, and if the Company shall have given written notice of such
dissatisfaction to the appropriate Assessor and the Agency within thirty (30) days of receipt by the
Company of written notice of the initial establishment of such Assessed Value of the
Improvements, or of a change in such Assessed Value of the Land or the Improvements, then the
Company shall be entitled to protest before, and to be heard by, the appropriate Assessor and the
Agency. If the Agency, the Company and any Assessor shall fail to reach agreement as to the
proper Assessed Value of the Project Facility for purposes of determining payments in lieu of taxes
due under this Payment in Lieu of Tax Agreement, then such Assessor, the Company and the
Agency shall each select one arbitrator in accordance with the rules of the American Arbitration
Association, each of whom shall be a qualified real estate appraiser, experienced in valuation for
the purposes of tax assessment in the general area of the Project Facility, which arbitrators shall, at
the sole cost and expense of the Company, determine whether the Assessed Value has been properly
established by the Assessor. It is understood that the arbitrators are empowered to confirm the
Assessed Value or to determine a higher or a lower Assessed Value. Any payments in lieu of taxes
due upon the Project Facility may not be withheld by the Company pending determination of the
Assessed Value by the arbitrators.
(C)
Amount of Payments in Lieu of Taxes. The payments in lieu of taxes to be paid by the
Company to the Receivers of Taxes annually on behalf of each Taxing Entity pursuant to the terms of this
Payment in Lieu of Tax Agreement shall be computed separately for each Taxing Entity as follows:

(1)
First, determine the amount of general taxes and general assessments (hereinafter
referred to as the "Normal Tax") which would be payable to each Taxing Entity if the Land was
owned by the Company and not the Agency by multiplying (a) the Assessed Value of the Land
determined pursuant to Subsection (B) of this Section 2.02, by (b) the tax rate or rates of such
Taxing Entity that would be applicable to the Land if the Land was owned by the Company and
not the Agency.
(2)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which the Land shall be assessed as exempt
on the assessment roll of any Taxing Eqtity, the amount payable by the Company to the Receivers
of Taxes on behalf of each Taxing Entity as a payment in lieu of property tax pursuant to this
Payment in Lieu of Tax Agreement with respect to the Land shall be an amount equal to one
hundred percent (100%) of the Normal Tax due each Taxing Entity with respect to the Land for
such tax year.
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(3)
Next, determine the Normal Tax which would be payable to each Taxing Entity if
the Facility and any portion of the Equipment assessable as real property pursuant to the New York
Real Property Tax Law (collectively with the Facility, the "Improvements") were owned by the
Company and Iiot the Agency by multiplying (a) the Assessed Value of the Improvements
determined pursuant to Subsection (B) of this Section 2.02, by (b) the tax rate or rates of such
Taxing Entity that would be applicable to the Improvements if the Improvements were owned by
the Company and not the Agency.
(4)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which the Improvements shall be assessed
as exempt on the assessment roll of any Taxing Entity, the amount payable by the Company to the
Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu of property tax pursuant
to this Payment in Lieu of Tax Agreement with respect to the Improvements shall be an amount
equal to the applicable percentage of the Normal Tax due each Taxing Entity with respect to the
Improvements for such tax year, as shown in the following table:

Tax Year
Commencing in
Calendar Year

Percentage of
Normal Tax
Town/Coun!Y

Percentage of
Normal Tax
School District

2022
2023
2024
2025
2026
2027
2028
2029
2020
2031
2032
2033
2034
2035
2036
2037
2038
203 9 and thereafter

100%
100%
25%
25%
25%
25%
25%
50%
50%
50%
50%
50%
75%
75%
75%
75%
75%
100%

100%
25%
25%
25%
25%
25%
50%
50%
50%
50%
50%
75%
75%
75%
75%
75%
100%
100%

(5)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which any portion of the Project Facility
shall be assessed as exempt on the assessment roll of any Taxing Entity, the amount payable by the
Company to the Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu of property
tax pursuant to this Payment in Lieu of Tax Agreement with respect to the Project Facility shall be
the sum of (a) the amount due each Taxing Entity with respect to the Land for such tax year, as
determined pursuant to Subsection (C)(2) hereof, plus (b) the amount due each Taxing Entity with
respect to the Improvements for such tax year, as determined pursuant to Subsection (C)(4) hereof.
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(D)
Additional Amounts in Lieu of Taxes. Commencing on the first tax year following the
date on which any structural addition shall be made to the Project Facility or any portion thereof or any
additional building or other structure shall be constructed on the Land (such structural additions and
additional buildings and other structures being hereinafter referred to as "Additional Facilities") the
Company agrees to make additional annual payments in lieu of property taxe~ with respect to such
Additional Facilities (such additional payments being hereinafter collectively referred to as "Additional
Payments") to the Receivers of Taxes with respect to such Additional Facilities, such Additional Payments
to be computed separately for each Taxing Entity as follows:
(l)
Determine the amount of general taxes and general assessments (hereinafter
referred to as the "Additional Normal Tax") which would be payable to each Taxing Entity with
respect to such Additional Facilities if such Additional Facilities were owned by the Company and
not the Agency as follows: (a) multiply the Additional Assessed Value (as hereinafter defined) of
such Additional Facilities determined pursuant to subsection (E) of this Section 2.02 by (b) the tax
rate or rates of such Taxing Entity that would be applicable to such Additional Facilities if such
Additional Facilities were owned by the Company and not the Agency, and (c) reduce the amount
so determined by the amounts of any tax exemptions that would be afforded to the Company by
such Taxing Entity if such Additional Facilities were owned by the Company and not the Agency.
(2)
In each fiscal tax year during the term of this Payment in Lieu of Tax Agreement
(commencing in the fiscal tax year when such Additional Facilities would first appear on the
assessment roll of any Taxing Entity) if such Additional Facilities were owned by the Company
and not the Agency, the amount payable by the Company to the Receivers of Taxes on behalf of
each Taxing Entity as a payment in lieu of property tax with respect to such Additional Facilities
pursuant to this Payment in Lieu of Tax Agreement shall be an amount equal to one hundred percent
(100%) of the Normal Tax due each Taxing Entity with respect to such Additional Facilities for
such fiscal tax year (unless the Agency and the Company shall enter into a separate written
agreement regarding payments in lieu of property taxes with respect to such Additional Facilities,
in which case the provisions of such separate written agreement shall control).
(E)
Valuation of Additional Facilities. (I) The value of Additional Facilities for purposes of
determining payments in lieu of taxes due under Section 2.02(D) hereof shall be determined by the
Assessors of each respective Taxing Entity. The parties hereto agree that the Assessors shall (a) appraise
the Additional Facilities in the same manner as other similar properties in the general area of the Project
Facility, and (b) place a value for assessment purposes (hereinafter referred to as the "Additional Assessed
Value") upon the Additional Facilities, equalized if necessary by using the appropriate equalization rates
as apply in the assessment and levy of real property taxes. The Company shall be entitled to written notice
of the initial establishment of such Additional Assessed Value and of any change in such Additional
Assessed Value.
·
(2)
If the Company is dissatisfied with the amount of the Additional Assessed Value
of the Additional Facilities as initially established or as changed, and if the Company shall have
given written notice of such dissatisfaction to the appropriate Assessor and the Agency within thirty
(30) days of receipt by the Company of written notice of the initial establishment of such Additional
Assessed Value, or of a change in such Additional Assessed Value, then the Company shall be
entitled to protest before, and to be heard by, the appropriate Assessor and the Agency. If the
Agency, the Company and any Assessor shall fail to reach agreement as to the proper Additional
Assessed Value of the Additional Facilities for purposes of determining payments in lieu of taxes
due under this Payment in Lieu of Tax Agreement, then such Assessor, the Company and the
Agency shall each select one arbitrator in accordance with the rules of the American Arbitration
Association, each of whom shall be a qualified real estate appraiser, experienced in valuation for
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the purposes of tax assessment in the general area of the Project Facility, which arbitrators shall, at
the sole cost and expense of the Company, determine whether the Additional Assessed Value of
the Additional Facilities has been properly established by the Assessor. It is understood that the
arbitrators are empowered to confirm the Additional Assessed Value or to determine a higher or
lower Additional Assessed Value. Any payments in lieu of taxes due upon such Additional
Facilities pursuant to Section 2.02(D) hereof may not be withheld by the Company pending
determination of the Additional Assessed Value by the arbitrators.
(F)
Statements. Pursuant to Section 85 8( 15) of the Act, the Agency agrees to give each Taxing
Entity a copy of this Payment in Lieu of Tax Agreement within fifteen (15) days of the execution and
delivery hereof, together with a request that a copy hereof be given to the appropriate officer or officers of
the respective Taxing Entities responsible for preparing the tax rolls for said Tax Entities (each, a "Tax
Billing Officer") and a request that said Tax Billing Officers submit to the Company and to the appropriate
Receiver of Taxes periodic statements specifying the amount and due date or dates of the payments due
each Taxing Entity hereunder, such periodic statements to be submitted to the Company at approximately
the times that tax bills are mailed by such Taxing Entities.
(G)
Time of Payments. The Company agrees to pay the amounts due hereunder to the
Receivers of Taxes for the benefit of each particular Taxing Entity in any fiscal tax year to the appropriate
Receiver of Taxes within the period that such Taxing Entity allows payment of taxes levied in such fiscal
tax year without penalty. The Company shall be entitled to receive receipts for such payments.
(H)
Method of Payment. All payments by the Company hereunder shall be paid to the
Receivers of Taxes in lawful money of the United States of America. The Receivers of Taxes shall in tum
distribute the amounts so paid to the various Taxing Entities entitled to same.
SECTION 2.03. CREDIT FOR TAXES PAID. {A) Amount of Credit. The parties hereto acknowledge
and agree that the obligation of the Company to make the payments provided in Section 2.02 of this
Payment in Lieu of Tax Agreement shall be in addition to any and all other taxes and governmental charges
of any kind whatsoever which the Company may be required to pay under the Lease Agreement. It is
understood and agreed, however, that, should the Company pay in any fiscal tax year to any Taxing Entity
any amounts in the nature of general property taxes, general assessments, service charges or other
governmental charges of a similar nature levied and/or assessed upon the Project Facility or the interest
therein of the Company or the occupancy thereof by the Company (but not including, by way of example,
(1) sales and use taxes, and (2) special assessments, special ad valorem levies or governmental charges in
the nature of utility charges, including but not limited to water, solid waste, sewage treatment or sewer or
other rents, rates or charges), then the Company's obligation to make payments in lieu of property taxes
attributed to such fiscal tax year to such Taxing Entity hereunder shall be reduced by the amounts which
the Company shall have so paid to such Taxing Entity in such fiscal tax year, but there shall be no
cumulative or retroactive credit as to any payment in lieu of property taxes due to any other Taxing Entity
or as to any payment in lieu of property taxes due to such Taxing Entity in any other fiscal tax year.
(B)
Method of Claiming Credits. If the Company desires to claim a credit against any particular
payment in lieu of tax due hereunder, the Company shall give the governing body of the affected Taxing
Entity and the Agency prior written notice of its intention to claim any credit pursuant to the provision of
this Section 2.03, said notice to be given by the Company at least thirty (30) days prior to the date on which
such payment in lieu of tax is due pursuant to the provisions of Section 2.02(0) hereof. In the event that
the governing body of the appropriate Taxing Entity desires to contest the Company's right to claim such
credit, then said governing body, the Agency and the Company shall each select an arbitrator in accordance
with the rules of the American Arbitration Association, each of whom shall meet the qualifications set forth
in Section 2.02(B) hereof, which arbitrators shall, at the sole cost and expense of the Company, determine
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whether the Company is entitled to claim any credit pursuant to the provisions of this Section 2.03 and, if
so, the amount of the credit to which the Company is entitled. It is understood that the arbitrators are
empowered to confirm the amount of the credit claimed by the Company or to determine a lower or higher
credit. When the Company shall have given notice, as provided herein, that it claims a credit, the amount
of any payment in lieu of property taxes due hereunder against which the credit may be claimed may be
withheld (to the extent of the credit claimed by the Company, but only to the extent that such credit may be
claimed against said payment in lieu of taxes pursuant to the provisions of this Section 2.03) until the
decision of the arbitrators is rendered. After the decision of the arbitrators is rendered, the payment in lieu
of taxes due with respect to any reduction or disallowance by the arbitrators in the amount of the credit
claimed by the Company shall, to the extent withheld as aforesaid, be immediately due and payable and
shall be paid by the Company within thirty (30) days of said decision.
SECTION 2.04. LATE PAYMENTS. (A) First Month. Pursuant to Section 874(5) of the Act, if the
Company shall fail to make any payment required by this Payment in Lieu of Tax Agreement when due,
the Company shall pay the same, together with a late payment penalty equal to five percent (5%) of the
amount due.
(B)
Thereafter. If the Company shall fail to make any payment required by this Payment in
Lieu of Tax Agreement 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 default shall have been made in full, and the Company
shall pay the same to the affected Taxing Entity together with (1) a late payment penalty of one percent
(1%) per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the
first month, plus (2) interest thereon, to the extent permitted by law, at the greater of(a) one percent (1%)
per month, or (b) the rate per annum which would be payable if such amount were delinquent taxes, until
so paid in full.
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ARTICLE III
LIMITED OBLIGATION

SECTION 3.01. NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. (A) No Recourse. All
obligations, covenants, and agreements of the Agency contained in this Payment in Lieu of Tax Agreement
shall be deemed to be the obligations, covenants, and agreements of the Agency and not of any member,
officer, agent, servant or employee of the Agency in his individual capacity, and no recourse under or upon
any obligation, covenant or agreement contained in this Payment in Lieu of Tax Agreement, or otherwise
based upon or in respect of this Payment in Lieu of Tax Agreement, or for any claim based thereon or
otherwise in respect thereof, shall be had against any past, present or future member, officer, agent (other
than the Company), servant or employee, as such, of the Agency or any successor public benefit corporation
or political subdivision or any person executing this Payment in Lieu of Tax Agreement on behalf of the
Agency, either directly or through the Agency or any successor public benefit corporation or political
subdivision or any person so executing this Payment in Lieu of Tax Agreement, it being expressly
understood that this Payment in Lieu of Tax Agreement is a corporate obligation, and that no such personal
liability whatever shall attach to, or is or shall be incurred by, any such member, officer, agent (other than
the Company), servant or employee of the Agency or of any successor public benefit corporation or political
subdivision or any person so executing this Payment in Lieu of Tax Agreement under or by reason of the
obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom; and that any and all such personal liability of, and any and all such rights and claims against,
every such member, officer, agent (other than the Company), servant or employee under or by reason of
the obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom are, to the extent permitted by law, expressly waived and released as a condition of, and as a
consideration for, the execution of this Payment in Lieu of Tax Agreement by the Agency.
(B)
Limited Obligation. The obligations, covenants and agreements of the Agency contained
herein shall not constitute or give rise to an obligation of the State of New York or Montgomery County,
New York, and neither the State of New York nor Montgomery County, New York shall be liable thereon,
and further such obligations, covenants 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, as defined in
the Lease Agreement).
(C)
Further Limitation. Notwithstanding any provision of this Payment in Lieu of Tax
Agreement to the contrary, the Agency shall not be obligated to take any action pursuant to any provision
hereof unless (1) the Agency shall have been requested to do so in writing by the Company, and (2) if
compliance with such request is reasonably expected to result in the incurrence by the Agency (or any of
its members, officers, agents, servants or employees) of any liability, fees, expenses or other costs, the
Agency shall have received from the Company security or indemnity and an agreement from the Company
to defend and hold harmless the Agency satisfactory to the Agency for protection against all such liability,
however remote, and for the reimbursement of all such fees, expenses and other costs.
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ARTICLEN
EVENTS OF DEFAULT
SECTION 4.01. EVENTS OF DEFAULT. Any one or more of the following events shall constitute an
event of default under this Payment in Lieu of Tax Agreement, and the terms "Event ofDefault" or "default"
shall mean, whenever they are used in this Payment in Lieu of Tax Agreement, any one or more of the
following events:
(A)
Failure of the Company to pay when due any amount due and payable by the Company
pursuant to this Payment in Lieu of Tax Agreement and continuance of said failure for a period of fifteen
(15) days after written notice to the Company stating that such payment is due and payable;
(B)
Failure of the Company to observe and perform any other covenant, condition or agreement
on its part to be observed and performed hereunder (other than as referred to in paragraph (A) above) and
continuance of such failure for a period of thirty (30) days after written notice to the Company specifying
the nature of such failure and requesting that it be remedied; provided that if such default cannot reasonably
be cured within such thirty (30) day period and if the Company shall have commenced action to cure the
breach of covenant, condition or agreement within said thirty (30) day period and thereafter diligently and
expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for so long as the
Company shall require in the exercise of due diligence to cure such default, it being agreed that no such
extension shall be for a period in excess of ninety (90) days in the aggregate from the date of default; or
(C)
Any warranty, representation or other statement by or on behalf of the Company contained
in this Payment in Lieu of Tax Agreement shall prove to have been false or incorrect in any material respect
on the date when made or on the effective date of this Payment in Lieu of Tax Agreement and (1) shall be
materially adverse to the Agency at the time when the notice referred to below shall have been given to the
Company and (2) if curable, shall not have been cured within thirty (30) days after written notice of such
incorrectness shall have been given to a responsible officer of the Company, provided that if such
incorrectness cannot reasonably be cured within said thirty-day period and the Company shall have
commenced action to cure the incorrectness within said thirty-day period and, thereafter, diligently and
expeditiously proceeds to cure the same, such thirty-day period shall be extended for so long as the
Company shall require, in the exercise of due diligence, to cure such default.

SECTION 4.02. REMEDIES ON DEFAULT. (A) General. Whenever any Event of Default shall have
occurred with respect to this Payment in Lieu of Tax Agreement, the Agency (or if such Event of Default
concerns a payment required to be made hereunder to any Taxing Entity, then with respect to such Event
of Default such Taxing Entity) may take whatever action at law or in equity as may appear necessary or
desirable to collect the amount then in default or to enforce the performance and observance of the
obligations, agreements and covenants of the Company under this Payment in Lieu of Tax Agreement.
(B)
Cross-Default. In addition, an Event of Default hereunder shall constitute an event of
default under Article X of the Lease Agreement. Upon the occurrence of an Event of Default hereunder
resulting from a failure of the Company to make any payment required hereunder, the Agency shall have,
as a remedy therefor under the Lease Agreement, among other remedies, the right to terminate the Lease
Agreement and convey the Project Facility to the Company, thus subjecting the Project Facility to
immediate full taxation pursuant to Section 520 of the Real Property Tax Law of the State.
(C)
Separate Suits. Each such Event of Default shall give rise to a separate cause of action
hereunder and separate suits may be brought hereunder as each cause of action arises.
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(D)
Venue. The Company irrevocably agrees that any suit, action or other legal proceeding
arising out of this Payment in Lieu of Tax Agreement may be brought in the courts ofrecord of the State,
consents to the jurisdiction of each such court in any such suit, action or proceeding, and waives any
objection which it may have to the laying of the venue of any such suit, action or proceeding in any of such
courts.
SECTION 4.03. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. Pursuant to Section 874(6) of
the Act, if the Company should default in performing any of its obligations, covenants or agreements under
this Payment in Lieu of Tax Agreement and the Agency or any Taxing Entity should employ attorneys or
incur other expenses for the collection of any amounts payable hereunder or for the enforcement of
performance or observance of any obligation, covenant or agreement on the part of the Company herein
contained, the Company agrees that it will, on demand therefor, pay to the Agency or such Taxing Entity,
as the case may be, not only the amounts adjudicated due hereunder, together with the late payment penalty
and interest due thereon, but also the reasonable fees and disbursements of such attorneys and all other
expenses, costs and disbursements so incurred, whether or not an action is commenced.
SECTION 4.04. REMEDIES; WANER AND NOTICE. (A) No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Agency or any Taxing Entity is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition
to every other remedy given under this Payment in Lieu of Tax Agreement or now or hereafter existing at
law or in equity or by statute.
(B)
Delay. No delay or omission in exercising any right or power accruing upon the occurrence
of any Event of Default hereunder shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right or power may be exercised from time to time and as often as may be deemed
expedient.
(C)
Notice Not Required. In order to entitle the Agency or any Taxing Entity to exercise any
remedy reserved to it in this Payment in Lieu of Tax Agreement, it shall not be necessary to give any notice,
other than such notice as may be expressly required in this Payment in Lieu of Tax Agreement.
(D)
No Waiver. In the event any provision contained in this Payment in Lieu of Tax Agreement
should be breached by any party and thereafter duly waived by the other party so empowered to act, such
waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of any
other breach hereunder. No waiver, amendment, release or modification of this Payment in Lieu of Tax
Agreement shall be established by conduct, custom or course of dealing.
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ARTICLEV
MISCELLANEOUS
SECTION 5.01. TERM. (A) General. This Payment in Lieu of Tax Agreement shall become effective
and the obligations of the Company shall arise absolutely and unconditionally upon the approval of this
Payment in Lieu of Tax Agreement by resolution of the Agency and the execution and delivery of this
Payment in Lieu of Tax Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Payment in Lieu of Tax Agreement shall continue to remain in effect until the
earlier to occurof(l) December 31, 2038 or (2) the date on which the Project Facility is reconveyed by the
Agency to the Company pursuant to Article X or Article XI of the Lease Agreement.
(B)
Extended Term. In the event that (1) the Project Facility shall be reconveyed to the
Company, (2) on the date on which the Company obtains the Agency's interest in the Project Facility, the
Project Facility shall be assessed as exempt upon the assessment roll of any one or more of the Taxing
Entities, and (3) the fact of obtaining title to the Agency's interest in the Project Facility shall not
immediately obligate the Company to make pro-rata tax payments pursuant to legislation similar to Chapter
635 of the 1978 Laws of the State (codified as subsection 3 of Section 302 of the Real Property Tax Law
and Section 520 of the Real Property Tax Law), this Payment in Lieu of Tax Agreement shall remain in
full force and effect and the Company shall be obligated to make payments to the Receiver of Taxes in
amounts equal to those amounts which would be due from the Company to the respective Taxing Entities
if the Project Facility were owned by the Company and not the Agency until the first tax year in which the
Company shall appear on the tax rolls of the various Taxing Entities having jurisdiction over the Project
Facility as the legal owner of record of the Project Facility.
SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Payment in Lieu of Tax
Agreement shall be payable in such coin and currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private debts.
SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any actor thing
hereunder, the Company may cause the same to be done or accomplished with the same force and effect as
if done or accomplished by the Company.
SECTION 5.04. AMENDMENTS. This Payment in Lieu of Tax Agreement may not be effectively
amended, changed, modified, altered or terminated except by an instrument in writing executed by the
parties hereto.
SECTION 5.05. NOTICES. (A) General. All notices, certificates or other communications hereunder
shall be in writing and may be personally served, telecopied or sent by courier service or United States mail
and shall be sufficiently given and shall be deemed given when (I) delivered in person or by courier to the
applicable address stated below, (2) when received by telecopy or (3) three business days after deposit in
the United States, by United States mail (registered or certified mail, postage prepaid, return receipt
requested, properly addressed), or (4) when delivered by such other means as shall provide the sender'with
documentary evidence of such delivery, or when delivery is refused by the addressee, as evidenced by the
affidavit of the Person who attempted to effect such delivery.
(B)
Notices Given by Taxing Entities. Notwithstanding the foregoing, notices of assessment
or reassessment of the Project Facility and other notices given by a Taxing Entity under Article II hereof
shall be sufficiently given and shall be deemed given when given by the Taxing Entity in the same manner
in which similar notices are given to owners of taxable properties by such Taxing Entity.
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(C)
Addresses. The addresses to which notices, certificates and other communications
hereunder shall be delivered are as follows:
IF TO THE COMPANY:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Attention: Pat Oare, Vice President
WITH A COPY TO:
Stockli Slevin LLP
1826 Western Avenue
Albany, New York 12203
Attention: Mary Elizabeth Slevin, Esq.
IF TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Attention: Chairman
WITH A COPY TO:
Hodgson Russ LLP
677 Broadway
Albany, New York 12207
Attention: Christopher C. Canada, Esq.
(D)
Copies. A copy of any notice given hereunder by the Company which affects in any way
a Taxing Entity shall also be given to the chief executive officer of such Taxing Entity.
(E)
Change of Address. 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 5.06. BINDING EFFECT. This Payment in Lieu of Tax Agreement shall inure to the benefit
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The
provisions of this Payment in Lieu of Tax Agreement are intended to be for the benefit of the Agency and
the respective Taxing Entities.
SECTION 5.07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause, phrase,
provision or portion of this Payment in Lieu of Tax Agreement shall for any reason be held or adjudged to
be invalid or illegal or unenforceable by any court of competent jurisdiction, such article, section,
subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal or
unenforceable shall be deemed separate, distinct and independent and the remainder of this Payment in Lieu
of Tax Agreement shall be and remain in full force and effect and shall not be invalidated or rendered illegal
or unenforceable or otherwise affected by such holding or adjudication.
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SECTION 5.08. COUNTERPARTS. This Payment in Lieu of Tax Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.
SECTION 5.09. APPLICABLE LAW. This Payment in Lieu of Tax Agreement shall be governed by and
construed in accordance with the laws of the State ofNew York.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as
of the date first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:~~~~~k-~~-·- Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY: _ _- : - c - - : - - - - - - - - Patrick Oare, Member
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as
of the date first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:._ _ _ _ _ _ _ _ _ _ _ _ __
Authorized Officer
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the I 0th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
beh,lfofwhiob the iruU,idoal aoted, ~,outed the mstrumeot ~
~

Notary Public

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23

- 19 012178.00089 Business 22l13124v2

C-24
012178.00089 Business 22176067v2

STATE OF NEW YORK

)
)ss:

COUNTY OF MONTGOMERY

)

D

On the /
day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
Doreen Brush
Notary Public. State of New York
Oual•f,ed m Alhany County

No. 01BP.611J00/41
Commission Expires January O?, 20
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EXI-IlBITA

DESCRIPTION OF fflE LEASED LAND
A leasehold interest created by a certain lease to agency dated as of March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery County, New York, bounded and described as follows:

- SEE ATTACHED-
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Title Insurance Commitment
Schedule A-1

Tltle No.: NY-6536-LTS

ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), wtthin the Town of Glen, Counly of
Monlgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:
BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along lhe weslerly and
northerly side of Park Place the following 3 courses and distances:
1. South 27°-00'-S0"West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61"-01'-15" West, a distance of 246.09 feet,
3. North 84'-58'-20'' West, a distance of 311.23 feet to the point of intersection of Iha northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line lhe following 5 cou111es and diotanceo:
1. North 05°-01'-39" East, a distance of 467.90 feet to a poinl,
2. North 57'-10'-36" East, a distance of286.62 feel to a point,
3. South 85°-31'-53" Easl, a distanoe ol 216.93 feet to a point,
4. North 71°-39'-16" East, a dislance of 65.00 feet to a point,
5. South 62'-59'-10" East, a distance of 211.37 leet lo lhe point or place of beginning.
END OF SCHEDULE A

ms Commitrne~ is valid only if an applic,ble Scheel.lies areattached.
ORTFomi4301NYAI
Schei:WeA-1
.l.lT.I.CGmmi1111rdlorUl1lr.suarce611l6
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SCHEDULED
COPY OF APPLICATION
- SEE ATTACHED -
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MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

APPLICATION

------------------····································------

IMPORTANT NOTICE: 'The answers· to the ques.tions contah1ed in this application are necessary to dete1·mine
your firm's eligibility for financing and other assistance from the Montgomery County Industrial Development Agency,
These answers will also be used in the preparation of papers in this trnnsaction. Accordingly, all questions should be
answered accurately and completely by an officer 01· -other employee of your firm who is thomughly familiar with the
business a11d affairs of your firm and Who is also thoroughly familiar with the pl'Oposed project. This application is subject
to acceptance by the Agency.

---------·····-···-···· ········----···
TO:

Montgomery County Industrial Development Agency
9 '.Park Street
Fonda, New York 12068
Attention: Chief Executive Officer

APPLICAN

128 Park Dr

CITY: _Fultonville _ _ _ _ __ STATE: __NY_ _ ZIP CODE: 12072

PHONE N0.:518 36 I 4333_ _ FAX NO.: _ _ _ _ __

E.MAIL: poare@daimlogistics.com_

NAME OF PERSON(S) AUTHORIZED TO SPEAK FOR APPLICANT WITH RESPECT TO THIS
APPLICATION:
- ,1 000161.01178 Business 150501~5'-il
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IF APPLICANT IS REPRESENTED BY AN ATTORNEY, COMPLETE THE FOLLOWING:

ATTORNEY'S STREET ADDRESS: _,1'""8""26"--W-'-'--"es=te=r,.,__11_,.,A,._,_ve=----------------

CITY: _Albany_ _ _ __ STATE: _NY_ __ zrp CODE: 12203
PHONE NO.: 5184493125

FAX NO.: _ _ _ _ __ E-MAIL: MS1evin@ss-legal.com

NOTE: PLEASE READ THE INSTRUCTIONS ON PAGE 2 HEREOF BEFORE FILLING OUT THIS
FORM.
.............
,. ......................................................................

__________ ___

000161.01178 Dusiriess 1S0S0195vl

________________ _
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INSTRUCTIONS

I.

The Agency will not approve any application u11less, in the judgment of the Agency, said
application and the summary contains sufficient information upon which to base a decision
whether to approve or tentatively approve an action.

2.

Fill in all blanks, using "none" or "not applicable" or "NI A" where the question is not
appropriate to the project which is the subject of this application (the "Project"),

3.

If an estimate is given as the answer to a question, put "(est)" after the figure or answel'
which is estimated.

4.

If 1riore space is needed to answer any specific question, attach a separate sheet.

5.

When completed, return two (2) copies of this application to the Agency at the add1·ess
indicated on the first page of this application.

6.

The Agency will not give final approval to this application until the Agency receives a
completed environmental assessment form concerning the Project which is the subject of
this application,

7.

Please note that A1ticle 6 of the Public Officers Law declares that all records· in the
possession of the Agency (with certain limited exceptions) are open to public inspection
and copying. If the applicant feels that there are elements of the Project which are in the
nature of trade secrets or information, the nature of which is such that if disclosed to the
public or otherwise widely disseminated would cause substantial injury to the applicant's
competitive position, the applicant may identify such elements in writing and request that
such elements be kept confidential in accordance with Article 6 of the Public Office1·s Law.

8.

The applicant will be required to pay to the Agency all actual costs incurred in connection
with this application and the Prqject contemplated herein (to the extent such expenses are
not paid out of the proceeds of the Agency's bonds issued to finance the·project). The
applicant will also be expected to pay all costs incurred by general counsel and bond
counsel/special counsel to the Agency. The costs incurred by the Agency, including the
Agency's general counsel and bond counsel, may be considered as a pai1 of the pl'Oject and
included as a pait of the resultant bond issue.
- 3 -
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9.

The Agency has established an application fee of One Thousand Dollars ($1,000) to cover
the anticipated costs of the Agency in processing this application. A check or money orde1·
made payable to the Agency must accompany each application. THIS APPLICATION
WILL NOT BE ACCEPTED BY THE AGENCY UNLESS ACCOMPANIED BY THE
APPLICATION FEE.

IO.

The Agency has established a project fee for each project in which the Agency participates.
UNLESS THE AGENCY AGREES IN WRITING TO THE CONTRARY, THIS
PROJECT FEE IS REQUIRED TO BE PAID BY THE APPLICANT AT OR PRIOR TO
THE GRANTING OF ANY FINANCIAL ASSISTANCE BY THE AGENCY.

- 4 000161.01178 Business 1S050195vl
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FOR AGENCY USE ONLY

1.

Project Number

2.

Date application Received by Agency

20_ _

3.

Date application referred to attorney for review

20_ _

4.

Date copy of application 111ailed to members and Elected
Officials

20_ _

5.

Preliminary Inducement Resolution (if Bond Project)

20_ _

6.

Resolution Scheduling Public Hearing

20_ _

7.

Hold Public Hearing

20_ _

8.

Resolution Authorizing Mailing of PILOT Deviation Letter (if
applicable)

20_ _

9.

Post IDA Application and Construction Employment
Agreement on Website

20_ _

10.

Perform Inform Analytics Cost/Benefit Analysis present to
Board

20_ _

11.

Pei·form Written Evaluation Report and present lo Board

20_ _

12.

SEQR Resolution

20

13.

PILOT Deviation Resolution (if applicable)

20

14. Approving Resolution

20

15. Final Project Agreement Posted lo Website

20

AGENCY FEE SCHEDULE INFORMATION

1. APPLICATION FEE: $1,000.00 (Non-refundable)

000161.01178 Bosrriess 1505D195vl
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,,.

2, AGENCY FEE:
(a)

B011d Transactions: ¾ of l % of bond amount

(b)

Sale Leasebl!ck Transactions: ¾ of l % of Total Project Cost

(c)

Rental Payments: The Company shall pay basic annual rental payments
for the Project Facility In an amount equal to $.0005· x the cost of the
Agency Project on January 1 of each year during the term of the Lease
Agreement.

3. AGENCY COUNSEL FEE:

(a)

Determine on a Project by Project Basis

- 6 000161,01178 Ouslness 15050195vl
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SUMMARY OF PROJECT

Applicant: Dahn Logistics

Contact Person: Pat Oare

Phone Numbe1·: 518 361 4333

Occupant: Daitn Logistics

Project Location: 128 Park Dr

Approximate Size of Project Site: 3 acres 54000 sf

Description of Project Erect Pre-engineered steel building to house a public warehousing and distribution
operation. This will include large parking areas and loading docks as well as employee parking.

Type of Project:

D Manufacturing

DX Warehouse/Distribution

D Commercial

D Not-For-Profit

D Other-Specify

Employment Impact:

Existing Jobs

New Jobs

Pmject Cost: $2750000_ _ _ _ _ _ _ __
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Type of Financing:

D Tax-Exempt

D Taxable

D Straight Lease

Amount of Bonds Requested: $0_ _ _ _ _ _ _ __

Estimated Value of Tax-Exemptions:

N.Y.S. Sales and Compensating Use Tax:

$218400_ _ _ __

Mortgage Recording Taxes:

$30000_ _ _ __

Real Prnperty Tax Exemptions:

$532327.30_ _ __

Other (please specify):

$_ _ _ _ _ _ _ __

Prnvide estimates for the following:

Number of Full Time Employees at the Project Site before IDA Status:

10_ _ __

Estimate of Jobs to be Created:

15- - - -

Estimate of Jobs to be Retained:

10_ _ __

Average Estimated Annual Salary of Jobs to be Created:

55000_ _

Annualized Salary Range of Jobs to be Created:
Estimated Average Annual Salary of Jobs to be Retained:

45000-90000
70000_ _
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I.

INFORMATION CONCERNING THE PROPOSED OCCUPANT OF THE PROJECT
{HEREINAFTER. THE "COMPANY"').

A.

Identity of Company:

I.

Company Name: Dahn Logistics

Present Address: 128 Park Dr

Zip Code: 12072

Employer's ID No.: 26-1563609

2.

If the Company differs from the Applicant, give details of relationship:

3.

Indicate type of business organization of Company:

a.

_S__ Col'poration (lfso, incorporated in what country?

What State? _NY _ _ _ _ ! 0/9/2007_ _ _ _ _ Date Incorporated? Type
of Corporation?
Authorized to do business in New York?
Yes_x_;No _ _).

b.

_ _ Pattnership (if so, indicate type of partnership _ _ _ _ _ _,
Number of general partners _ _• Number of limited partners__).

c.

_

Limited liability company,

Date created? _ _ _ _ _ _ _ __

000161,011'18 Business 1505019Sv1
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d.

___ Sole prnprietorship

4.
Is the Company a subsidiary or direct or indirect affiliate of any other
organizadon(s)? If so, indicate name ofrelated organization(s) and relationship:

B.

Management of Company:

I.

List all owners, officers, members, directors and partners (complete all columns

for each person):

000161.01178 Business 15050195vl
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NAME
(First, Middle, Last)
HOME ADDRESS
Christian H Oare

OTHER PRINCIPAL
OFFICE HELD

BUSINESS

President

Diversified Agricultural and
Industrial Markets, Inc

Vice President

Diversified Agricultural and
Industrial Markets, Inc

575 Goode Rd
Ballston Spa, NY 12020

Patrick J Oare
16 Hamilton St

Johnstown, NY 12020

2.
Is the Company or management of the Company now a plaintiff or a defendant in
any civil or criminal litigation? Yes _x_; No __.

4.
as y person ISte a ove or any concern with whom such person has been
coru1ected ever been in receivership or been adjudicated a bankrupt? Yes __; No _x_.
(If yes to a11y of the foregoing, furnish details in a separate attachment).

5.
If the answer to any of questions 2 through 4 is yes, please, fumish details in a
separate attachment.

c.

Principal Owners of Company:

l.

Principal owners of Company: Is Company publicly held? Yes __ ; No_x_.

If yes, list exchanges where stock traded:

2,

If no, list all stockholders having a 5% or more interest in the Company:
- 11 -
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PERCENTAGE OF
NAME
Christian Oare

ADDRESS
575 Goode Rd Ballston Spa
NY 12020

Patrick Oare
D.

50%

16 Hamilton St Johnstown
50%
NY 12095
Company's Prmctpal Bank(s) of account: Com111u111ty Bank
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HOLDING

II.

DATA REGARDING PROPOSED PROJECT

A.
Summaiy: We plan to build a 54000 sqft building for cold storage, processing storage,
packing and shipping of const1111er goods. We will serve the consumer package goods industry
with these services. Merchandise will be shipped B2B in any capacity from full truck load to single
package. Being a public warehouse we will be able to serve severnl customers ranging in size from
few orders monthly to large national brands that need a presences in the northeast mark~ts.
Ecommerce and covid have accelerated the demand for fulfillment cente1·s and support warehot1ses
located within in hours of major metropolitan markets. This location is easily accessible from I 90
and is within 4 hour drive of several large markets to include Albany, NYC, Boston, Buffalo and
eve1-ything in between. All of the customers that we will be serving will be from out onhe county
and likely out of the state.

B.

C.

Location of Proposed Project:

1.

Street Addiess 128 Park Dr

2.

City of

3

Towiiof Glen

4.

Village of Fultonville

5.

County of

Project Site:

I.

Approximate size (in acres or square feet) of Project site: 3 acres 54000 SF

ls a map, survey, or sketch of the project site attached? Yes _x_; No __ .
2.

Are there existing buildings on project site? Yes _x_; No __ .
a.
If yes, indicate number and approximate size (in square feet) of each
existing building; 1 building 10000 sf

- 13 000161.01178 Business 1505019Sv1
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b.

Are existing buildings in operation? Yes _x_; No __.

If yes, describe present use of present buildings:·
Office building and truck terminal

c.
Are existing buildings abandoned? Yes __; No _x_. About to be
abandoned? Yes __; No __. If yes, describe:

d.

Attach photograph of p!'esent buildings.
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F

3.

Utilities serving project site:
Wate1·-Municipal: Town of Glen
Other (describe)
Sewer-Municipal: Town of Glen
Other (describe)
Electric-Utility: National Grid
Other (describe)
Heat-Utility: National Grid
Other (describe)

4.

Present legal owner of project site:

a.
If the Company owns project site, indicate date of purchase: _ Oct
9_ _ _ _~ 20_JO_; Purchase price: $_50000_ _ _ __.;
b.
If Company does not own the Project site, does Company have option
signed with owner to purchase the Project site? Yes __; No __. If yes,
indicate date option signed with owner: ~ 20_; and the date the option
expires: _ _ _ _ _ _, 20_.
c.
If the Company does not own the project site, is there a relationship legally
or by common control between the Company and the present owners of the project
site? Yes __; No __ . If yes, describe:

5.

a.

Zoning Dish-ict in which the project site is located:

b.
Are there any variances or special permits affecting the site? Yes __ ;
No _x_ If yes, list below and attach copies of all such variances or special
permits:
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D.

Buildings:

I.

Does part of the project consist of a new building or buildings? Yes _x_;
No __ . lfyes, indicate number and size of new buildings:

1 building 54000 sf

2.
Does part of the project consist of additions and/or renovations to the existing
buildings? Yes _ ; No _x_.
If yes, indicate the buildings to be expanded or
renovated, the size of any expansions and the nature of expansion and/or renovation:

3.
Describe the principal uses to be made by the Company of the bt1i Id ing or buildings
to be acquired, constructed, or expanded: dry cold storage warehouse/distribution

E.

Descl'iption of the Equipment:

1.

Does a part of the Project consist of the acquisition or installation of machinery,
equipment or other personal prope1ty (the "Equipment")? Yes_x_; No__ .
If yes, describe the Equipment: Pallet Racking, Material handling equipment and
suppo1"t (chargers), packaging equipment such as pallet wrappers, scales etc

2.

With respect to the Equipment to be acquired, will any of the Equipment be
Equipment which has previously been used? Yes__ ; No_x_. If yes, please
provide detail:

000161.01178 Ouslness 150S019Svl
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2.

Describe the principal uses to be made by the Company of the Equipment to be
acquired or installed:
Pallet racking will be used to maximize space and meet customer requirements for
storage of theii· goods.
Material handling equipment-forklifts/pallet jacks will be used to unload/ load
trucks as well as transport goods through out the warehouse.
Pacl<aglng equipment - there could be specific customer requirements but
generally two pallet shrinl< wrap machines two scales would be required

F.

:Project Use:

I.

What are the principal products to be produced at the Project?

NIA

2.

What are the principal activities to be conducted at the Prnject?

Storage, pick and pack shipping of Consumer package goods.

3.
Does the Project include facilities or property that are primarily used in making
retail sales of goods 01· services to customers who personally visit such facilities?
Yes __; No _x_. If yes, please prnvide detail:

000161.01178 0uslness 15050195vl
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4.
If the answer to question 3 is yes, what percentage of the cost of the Project will
be expended on such facilities or property pl'imarily used in making retail sales of goods
or services to customers who personally visit the Project? _ _%

5.
If the answer to question 3 is yes, and the answer to question 4 is more than
33.33%, indicate whether any of the following apply to the Project:

000161.01178 Business 150S019Svl
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a.

Will the Project be operated by a not-for-profit corporation? Yes__;
No_x_. Ifyes, please explain:

b.

ls the Project likely to attract a significant num berof visitors from outside
the economic development region in which the Project will be located?
Yes__; No_x_. lfyes, please explain;

c.

Would the Project occupant, but for the contemplated financial assistance
from the Agency, locate the related jobs outside the State of New York?
Yes__; No_x_. If yes, please explain:

d.

Is the predominant purpose of the Project to make available goods or
services which would not, but for the Project, be reasonably accessible to
the residents of the city, town or village within which the Project will be
located, because of a lack of reasonably accessible retail trade facilities
offering such goods or services? Yes__; No_x_. If yes, please
provide detai I;
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e.

Will the Project be located in one of the following: (i) an .area designed
as an economic development zone pursuant to Article 18-B of the General
Municipal Law; or (ii) a census tract 01· block numbering area (or census
trnct or block numbering area contiguous thereto) which, according to the
most recent census data, has (x) a poverty rate of at least 20% for the yeal'
in which the data relates, or at least 20% of households receiving public
assistance, and (y) an unemployment rate of at least 1.25 times the
statewide unemployment rate for the year to which the data relates?
Yes__ ; No __. Jfyes, please explain: _ __

6.
If the answers to any of subdivisions c. through e. of question 5 is yes, will the
Project preserve permanent, private sector jobs or increase the overall number of
permanent, private sector jobs in the State of New York? Yes_x_; No__. If yes,
please explain:
We are creating jobs that were not here prior. The operation that we will be doing
was done in other states prior to this.

7.
Will the completion of the Project result in the removal of a plant or facility of the
Company or another proposed occupant of the Project (a "Project Occupant") from one
area of the State of New York to another area of the State of New York? Yes__;
No_x_. Ifyes, please explain:
8.
Will the completion of the Project result in the abandonment ofone or more plants
or facilities of the Company located in the State of New York? Yes__; No_x_. If
yes, please provide detai I:

9.
If the answer to either question 7 or question 8 is yes, indicate whether any of the
following apply to the Project:

a.

000161.01178 0usimm 1505019Svl
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b.

Is the Project reasonably necessary to discourage the Company or such
Project Occupant from removing such other plant 01· facility to a location
outside the State of New York? Yes__; No_ _. If yes, please
provide detail:

10.
Will the Project be owned by a not-for-profit corporation? Yes_ _; No_x_.
lfyes, please provide detail:

1t.
Will the Project be sold or leased to a municipality? Yes_ _; No_x_. If yes,
please provide detail:

G.

Other Involved Agencies:

I.
Please indicate all other local agencies, boards, authorities, distl'icts, commissions
or goveming bodies (including any city, county and other political subdivision of the State
of New York and all state departments, agencies, boards, public benefit corporations,
public authorities or commissions) involved in approving 01· funding or directly
undertaking action with respect to the Project. For example, do you need a municipal
building permit to undertake the Project? Do you need a zoning approval to undertake the
Project? If so, you would list the appropriate municipal building depa1tment or planning
or zoning commission which would give said approvals.
Town of Glen Planning board
Town of Glen code enforcement
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3.

Describe the nature of the involvement of the fedetal, state, or local agencies
described above:

We will need approval and a building permit

H.

Constrnction Status:

I.
Has constrnction work on this project begun? Yes _ _; No _x_. If yes, please
discuss in detail the approximate extent of construction and the extent of completion.
Indicate in your answer whether such specific steps have been completed as site clearance
and preparation; completion of foundations; installation of footings; etc.:

4.

Please indicate amount of funds expended on this Project by the Company in the
past three (3) years and the pm poses of such expenditures:

$109000 down payment on building
$25000 geo survey, appraisal, environmental phase 1 site engineering

3.

1.

Please indicate the date the applicant estimates the Project will be completed:
_Oct 2022_ _ _ _ _ __

Method of Construction after Agency Approval:
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I.
If the Agency approves the project which is the subject of this application, there
are two methods that may be used to construct the project. The applicant can constrnct
the project privately and sell the project to the Agency upon completion. Alternatively,
the applicant can request to be appointed as "agent" of the Agency, in which case certain
laws applicable to public construction may apply to the project. Does the applicant wish
to be designated as "agent" of the Agency for purposes of constructing the project? Yes
_x_;No __ .

2.
If the answer to question 1 is yes, does the applicant desire such "agent" status
prior to the closing date of the financing? Yes_x_; No__.

000161,01178 Business 15050195v1
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lll.
INFORMATION CONCERNING LEASES OR SUBLEASES OF THE PROJECT. <PLEASE
COMPLETE THE FOLLOWING SECTION IF THE COMPANY INTENDS TO LEASE OR SUBLEASE
ANY POllTiON OF THE PROJECT).

A.

Does the Company intend to lease or sublease more than l 0% (by area or fair market value)
of the Project? Yes__; No_x_. If,ye; please complete the following for each
existing or proposed tenant or subtenant:

I.

Sl!blessee name:
Present Address:
City: _ _ _ _ _ __

State: _ _ _ _ _ _ _ Zip:

Employer's ID No.:
Sublessee is: __ Corporntlon: __ Partnership: __ Sole Proprietorship
Relationship to Company:
Percentage of Project to be leased or subleased:
Use of Project intended by Sub lessee:
Date of iease or sublease to Sublessee:
Term of lel!se or sublease to Stiblessee:
Will any portion ofthe space leased by this sublessee be primarily used in making
retail sales of goods or services to customers who personally visit the Project?
Yes__; No__. If yes, please provide on a separate attachment (a) details and
(b) the answers to questions II(F)(4) through (6) with respect to such sub lessee.

2.

Sul:ilessee name:
Present Address:
City: _ _ _ _ _ __

State: _ _ _ _ _ _ _ Zip:

Employer's ID No.:
Subless(;le is:
___ Corporation: ___ Partnership: ___ Sole Proprietorship
Relationship to Company:
Percentage of Project to be leased or subleased:

000161.01178 Buslness 1S050195vl
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Use of Project intended by Sub lessee:
Date of lease or sublease to Sublessee:
Term of lease or sublease to Sublessee:·_- - - - - - - - - - - - ~ ~
Will m1y portio11 of the space leased by this sublessee be primarily used in maldiJg
retail sales of goods or services to customers who personally visit the Project?
Yes_; No__. If yes, please provide on a separate attachment (a) details and
(b) the answers to questions II(F)(4) through (6) with respect to such s11blessee.

3.

Sublessee name:
Present Address:
C i t y : - - - - - - - State: _ _ _ _ _ _ _ Zip:
Employer's ID No.:
Sublessee is:__ Corporation:--. Paiinership: _ _ Sole Proprietorship
Relationship to Company:
Percentage of Project to be leased or subleased:
Use of Project intended by Sublessee:
Date of lease or sublease to Sublessee:
Term of lease or sublease to Sublessee:Will any portion·ofthe space leased by this sublessee be primarily used in making
retail sales of goods or services to custome1·s who personally visit the Project?
Yes__; No__. If yes, please provide on a separate attachment (a) details and
(b) the answers to questions II(F)(4) tlu·ough (6) with respect to such sublessee.

B.
What percentage of the space ii1tended to be leased or subleased is now subject to a binding
written lease or sublease?
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IV.

EMPLOYMENTIMPACT

A.
A.

Indicate the number of people presently employed at the Project site and the additional
number that will be employed at the Project site at the end of the fil'st, second and third
year after the Project has been completed. Also include an monthly breakdown of full-time
and pa1t-time jobs to be created during the first three years. Using the tables below, provide
an overview of these job numbers for (1) employees of the Applicant, (2) independent
contractors, and (3) employees of independent contractors. (Do not include construction
workers). Also indicate below the number of workers employed at the Project site
representing newly created positions as opposed to positions relocated from other pl'Oject
sites of the applicant. Such info11nation regarding relocated positions should also indicate
whether such positions are relocated from other project sites financed by obligations
previously issued by the Agency.
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TYPE OF EMPLOYMENT
Employees of Applicant
Skilled

Professional or
Managerial
Present Full Time

Semi-Skilled

Un-Skilled

Totals

1

10

2

3

16

7

5

7

25

7

s

7

25

Un-Skilled

Totals

4

5

5

6

6

6

Present Part Time
Present Seasonal
First Year Fu!! Time
First Year Pait Time
Second Year Full Time
Second Year Part Time
Third Year Full Time
Third Year Part Time

TYPE OF EMPLOYMENT
Employees of Applicant
First Year Full Time
Month

Professional or
Managerial

Semi-Skilled

Skilled

January

5

6

2

3

16

February

5

6

2

3

16

March

5

6

2

3

16

April

s

6

2

3

16

May

5

6

2

3

16

June

5

6

2

3

16

July

5

6

2

3

16

August

5

6

2

3

16
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September

5

6

2

3

16

October

5

6

2

3

16

November

5

6

2

3

16

December

5

6

2

3

16

TYPE OF EMPLOYMENT
Employees of Applicant
First Year Patt Time
Month

Professional or
Managerial

Skilled

Semi-Skilled

Un-Skilled

Totals

Un-Skilled

Totals

January
February
March
April

May
June
July
August
September
October
November
December

TYPE OF EMPLOYMENT
Employees of Applicant
Second Year Full Time
Month

Professional or
Managerial

Skilled
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Semi-Skilled

r-

January

6

7

5

7

25

February

6

7

5

7

25

March

6

7

5

7

25

April

6

7

5

7

25

May

6

7

5

7

25

June

6

7

5

7

25

July

6

7

5

7

25

August

6

7

5

7

25

September

6

7

5

7

25

October

6

7

5

7

25

November

6

7

5

7

25

December

6

7

5

7

25

TYPE OF EMPLOYMENT
Employees of Applicant
Second Year Pait Time
Month

Professional or
Managerial

Skilled

January
February
March
April
May
June
July
August
September
October
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Semi-Skilled

Un:Skilled

Totals

INo~mbu
December

I
TYPE OF EMPLOYMENT
Employees of Applicant
Third Year Fl)ll Time
Professional or
Managerial

Month

Skilled

Un-Skilled

Semi-Skilled

Totals

January

6

7

5

7

25

February

6

7

5

7

25

March

6

7

5

7

25

April

6

7

5

7

. 25

May

6

7

5

7

25

June

6

7

5

7

25

July

6

7

5

7

25

August

6

7

5

7

25

September

6

7

5

7

25

October

6

7

5

7

25

November

6

7

5

7

25

December

6

7

5

7

25

. TYPE OF EMPLOYMENT
Employees of Applicant
Third Year Pmi Time
Month

Professional or
Managerial

Skilled

January
February
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Semi-Skilled

Un-Skilled

Totals

March
April
May
June
July
August
September
October
November
Decembel'

TYPE OF EMPLOYMENT
Independent Contl'actors

Professional 01'
Managerial

Skilled

Semi-Skilled

Un-Skilled

Totals

Present Full Time

None

None

None

None

None

Present Part Time

None

None

None

None

None

Present Seasonal

None

None

None

None

None

First Year Full Time

None

None

None

None

None

First Year Pait Time

None

None

None

None

None

First Year Seasonal

None

None

None

None

None

Second Year Full Time

None

None

None

None

None
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Second Year Part Time

None

None

None

None

None

Second Year Seasonal

None

None

No11e

None

None

TYPE OF EMPLOYMENT
Employees of Independent Contl·actors

Professional or
Managerial

I

Skilled

Semi-Skilled

Un-Skilled

Totals

Present Full Time

None

None

None

None

None

Present Part Time

None

None

None

None

None

Present Seasonal

None

None

None

None

None

First Year Fu 11 Time

None

None

None

None

None

First Year Part Time

None

None

None

None

None

First Year Seasonal

None

None

None

None

None

Second Year Full Time

None

None

None

None

None

Second Year Part Time

None

None

None

None

None

Second Year Seasonal

None

None

None

None

NontJ

B.

Indicate below (I) the estimated salary and fringe benefit averagtJs or ranges and (2) the
estimated number of employees residing in the Mohawk Valley Eco110mic Development
Region for all the jobs at the Project site, both retained and created, listed in the tables
described in subsection A above for each of the categories of positions listed in the cha1t
below.
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RELATED EMPLOYMENT INFORMATION
Professional 01·
Managerial

Skilled

Semi-Skilled

Un-Skilled

Estimated Salary and
Fringe Benefit Averages
or Ranges

95000

60000

53000

45000

Estimated Number of
Employees Residing in
the Mohawk Valley
Economic Development
Region

6

7

5

7

C.

Please describe the projected timeframe for the creation of any new jobs with respect to the
unde1taldng of the Project;
Once the facility is open there will be a ramp up period to include setting up internal
systems, racking etc. Goal would be to sta1t receiving product January 2023. There will be
a year of ramping before the facility is fully operntional.

D.

Please prepare a separate attachment describing in detail the types of employment at the
Project site. Such attachme11t should describe the activities or work performed for each
type of employment.
Statement2
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V.

PROJECT COST AND FINANCING SOURCES

A.

Anticipated Project Costs. State the costs reasonably necessary for the acquisition of the
Prnject site, the construction of the proposed buildings and the acquisition and installation
of any machinery and equipment necessary 01· convenient in connection therewith, and
including any utilities, access rnads or appurtenant facilities, using the following
categories:
Description of Cost
Land

$ _20000_ _ __

Buildings

$ _2400000 _ _ __

Machinery and equipment costs

$ _ 430,000_ _ __

Utilities, roads and appurtenant costs

$ _500000_ _ __

Architects and engineering fees

$ _70000_ _ _ __

Costs of Bond Issue (legal, financial and printing)

$ _ _ _ _ _ __

Construction Joan fees and interest (if applicable)

$ _ _ _ _ _ __

Other (specify)
$ _ _ _ _ _ __
$ _ _ _ _ _ __
$ _ _ _ _ _ _ __
$ _3,420,000 _ _ __

TOTAL PROJECT COSTS

B.

Anticipated Project Financing Sources. State the sources reasonably necessary for the
financing of the Project site, the construction of the proposed buildings and the
acquisition and installation of any machinery and equipment necessary or convenient in
connection therewith, and including any utilities, access roads or appurtenant facilities,
using the following categories: Financing will be from Community bank at a 80%/20% split
with Dahn Logistics.
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Descl'iption of Sources
$ _2400000 _ _ __

Private Sector Financing
Public Sector
Federal Programs

$ _ _ _ _ _ __

State Programs

$ _ _ _ _ _ __

Local Programs

$ _ _ _ _ _ _ __

Applicant Equity

$ _1,020,000_ _ __

Other (specify, e.g., tax credits)
$ _ _ _ _ _ __
$ _ _ _ _ _ _ __
$ _ _ _ _ _ _ __

TOTAL AMOUNT OF PROJECT

$ _3,420,000 _ _ __

FINANCING SOURCES
C.

Have any of the above expenditures already been made by the applicant?

Yes _x_; No _ _ . If yes, indicate particulars. ·
Soft costs to include site engineering, geo survey, surveying, appraisal, Enviromnental,
down payment on pre-engineered steel building

D.

Amount of loan requested: $ _ 0 _ ~ - - - - - '
Maturity requested: ---~ears.

E.

Has a commitment for financing been received as of this application date, and if so, from
whom?
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Yes _ _; No_x__. lnstitutionName:

Provide name and telephone number of the person we may contact.

Name: _Josh O'Leai-y_ _ _ _ __

Phone: _518 903 8359_ _ __

F.

The percentage of Project costs to be financed from public sector sources is estimated to
equal the following: ___0____%

G.

The total amount estimated to be bon-owed to finance the Project is equal to the following:
$ 2400000_ _ _ __
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VI.

BENEFlTS EXPECTED FROM THE AGENCY

A.

Financing

I.

Is the applicant requesting that the Agency issue bonds to assist in financing the
project? Yes __; No _O_. If yes, indicate:

a.

Amount of loan requested: _ _Dollars;

b.

Maturity requested: _ _Years.

2.

If the answer to question l is yes, is the interest on such bonds intended to be
exempt from federal income taxation? Yes __; No __.

3.

Jf the answer to question 2 is yes, will any portion of the Project be used for any
of the following purposes:

a.

retail food and beverage services: Yes __; No __

b,

a11tomobile ;ales or service: Yes _ _ ; No __

c.

recreation or entertainment: Yes_ _; No__

d.

golfcourse: Yes__;No__

e.

countly club: Yes __ ; No __

f.

massage parlor: Yes__ ; No_ _

g.

tennis club: Yes__; No_ _

h.

skating facility (including roller

skating, skateboard and ice skating):

Yes__ ;No__

i.

racquet sports facility (including handball and racquetball court):
Yes __ ;No__
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hot tub facility: Yes__; No _ _

k.

suntan facility: Yes _ _; No _ _
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r=

I.

4.

B.

rncetrack: Yes_ _; No __

If the answer to any of the above questions contained in question 3 is yes, please
furnish details on a separate attachment.

Tax Benefits

I.
Is the applicant requesting any real property tax exemption in connection with the
Project that would not be available to a project that did not involve the Agency?
Yes_x_; No_ _. lf yes, is the real property tax exemption being sought consistent
with the Agency's Uniform Tax Exemption Policy? Yes _ _; No__.

2.
ls the applicant expecting that the financing of the Project will be secured by one
or more mortgages? Yes _x_; No __. If yes, what is the approximate amount of
financing to be secured by motigages? $2400000_ _ __

Is the applicant expecting to be appointed agent of the Agency for purposes of
avoiding payment ofN.Y.S. Sales Tax or Compensating Use Tax? Yes _x_; No _ _.
If yes, what is the approximate amount of purchases which the applicant expects to be
exempt from the N.Y.S. Sales and Compensating Use Taxes? $_2,730,000____

3.

4.
What is the estimated value of each type of tax-exemption being sought in
connection with the Project? Please detail the type of tax-exemption and value of the
exemption.

a.

N.Y.S. Sales and Compensating Use Taxes:

$_218400_ _

b.

Mortgage Recording Taxes:

$_30000_ _

c.

Real Property Tax Ex:emptions:

d.

Other (please specify):

$_532327_

$_ _ _ _ __

$_ _ __
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Are any of the tax-exemptions being sought in connection with the Project
inconsistent with the Agency's Uniform Tax Exemption Policy? Yes __; No _x_.
If yes, please explain.

5,

C.
Project Cost/Benefit Information. Complete the attached Cost/Benefit Analysis so that
the Agency can perform a cost/benefit analysis of undertaking the Project. Such information should
consist of a list and detailed description of the benefits of the Agency nndertaking tl1e Project (e.g., number
of jobs created, types of jobs created, economic development in the area, etc.). Such information should
also consist of a list and detailed description of the costs of the Agency undertaking the Project (e.g., tax
revenues lost, buildings abandoned, etc.).
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VII.

REPRESENTAT1ONS BY THE APPLICANT. The applicant tmdel'stands and agrees with the
Agency a.s follows:

A.
Job Listings. In accordance with Section 858-b(2) of the New York General Municipal
Law, the applicant understands and agrees that, if the Project receives any Fin11ncial Assistance
from the Agency, except as otherwise provided by collective ba1·gaining agreements, new
employment opportunities created as a result of the Project will be li~ted with the New York State
Depai1ment of Labor Community Se1vices Division (the "DOC") and with the administr!ltive entity
(collectively with the DOC, the "JTPA Entities") of the servTce delivery area created by the federal
job trnining partnership act (Public Law 97-300) ("JTPA"), as replaced by the Workforce
Investment Act of 1998 (Public Law 105-220), in which the Project is located.

B.
First Consideration for Employment. In accordance with Section 858-b(2) of the New
York General Municipal Law, the applicant understands and agre()s that, if the Project receives any
Financial Assistance fi·om the Agency, except as otherwise provided by collective bargaining
agreements; where practicable, the applicant will first consider persons eiigible to participate in
JTPA programs who shall be referred by the JTPA Entities for new employme11t opportunities
created as a result of the Project.

C.
Annual. Sales Tax Filings. fa acco!'dance with Section 874(8) of the New York Gen.era!
Municipal Law, the applicant understands and agrees that, if the Project receives any sales tax
exemptions as part of the Financial Assistance from the Agency, in accordance with Section 874(8)
of the General Municipal Law, the applicant agrees to file, or cause to be filed, with the New York
State Department of Taxation and Finance, the annual form prescribed by the Depai1ment of
Taxatim1 and Finance, describing the value of all sales tax exemptions claimed by the applicant and
all consultants or subcontractors retained by the applicant.

D.
Annual Employment Reports. The applicant understands and agrees that, if the Pl'oject
receives any Financial Assistance fro111 the Agency, the applicant agrees to file, or cause to be filed,
with the Agency, on an annual basis, reports .regarding the number of people employed at the
Project site, including (l) the NYS-45 - Qua1terly Combined Withholding, Wage Reporting and
Unemploymeot Insurance Return -for the quarter ending December 31 (the ''NYS.45"), and (2) the
US Dept. of Labo!' BLS 3020 Multiple Worksite report if applicable.

E.
Uniform Agency Project Ag!'eement. The applicant agrees to enter into a project benefits
agree111ent with the Agency where the applicant agrees that ( I) the amount of Financial Assistance
to be received shall be contingent upon, and shall bear a direct relationship to the success or lack
of success of such project in delivering certain described public benefits (the "Public Benefits")
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and (2) the Agency will be entitled to recapture some or all of the Financial Assistance granted to
the applicant if the project is unsuccessful in whole or in part in delivering the promised Public
Benefits.

F.
Representation of Financial Information. Neithe1· this Application nor any other
agreement, document, certificate, project financials, or written statement furnished to the Agency
m· by or on behalf of the applicant in connection with the project contemplated by this Application
contains any untrne statement of a material fact 01· omits to state a material fact necessary in order
to make the statements contained herein. or therein not 111 isleading. There is no fact within the
special know ledge of any of the officers of the applicant which has not been disclosed herein or in
writing by them to the Agency and which lllaterially adversely affects 01· in the future in their
opinion may, insofar as they can now reasonably foresee, materially adversely affect the business,
properties, assets or condition, financial or otherwise, of the applicant.

G.
Agency Fina11cial Assistance Required for Project. The Project would not be undertaken
but for the Financial Assistance provided by the Agency or, if the Project could be undertaken
without the Financial Assistance provided by the Agency, then the Project should be unde1taken
by the Agency for the following reasons:
H.
Compliance with A1ticle 18-A of the General Municipal Law: The Project, as of the date
of this Application, is in substantial compliance with all provisions ofa1ticle 18-A of the General
Municipal including, but not limited to, the provisions of Section 859-a and subdivision one of
Section 862; and the provisions of subdivision one of Section 862 of the General Municipal Law
will not be violated if Financial Assistance is provided for the Project.

I.

Compliance with Federal, State, and Local Laws. The applicant 1s m substantial
compliance with applicable local, state, and federal tax, worker protection, and environmental Jaws,
rules, and regulations.

J.

False or Misleading Information. The applicant understands that the submission of any
knowingly false or knowingly misleading information may lead to the immediate termination of
any Financial Assistance and the reimbursement of an amount equal to all or part of any tax
exemptions claimed by reason of Agency involvement in the Project.
K.
Absence of Conflicts of Interest. The applicant acknowledges that the members, officers
and employees of the Agency are listed on the Agency's website. No member, officer or employee
of the Agency has an interest, whether direct or indirect, in any transaction contemplated by this
Application, except as hereinafter described:

L.
Additional Information. Additional information regarding the requirements noted in this
Application and other requirements of the Agency are included in the Agency's Policies which can
be accessed at hltp://www.mcbdc.org/.
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I affirm under penalty of perjury that all statements made 011 this-application are true, accurate and
complete to the best of my knowledge.

By:
Title:

----------------------·---·---NOTE: APPLICANT MUST ALSO COMPLETE THE APPROPRIATE VERIFICATION APPEARING
ON PAGES 26 THROUGH 29 HEREOF BEFORE A NOTARY PUBL(C AND MUST SIGN AND
ACKNOWLEDGE THE HOLD HARMLESS AGREEMENT APPEARING ON PAGE 30.

-------------------
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VERIFICATION

(If Applicant is a Corporntion)

STATEOFl!.l_

1111~AL,.

) SS.:

COUNTY OF ~ i41.f1iy)

-~f O'@,e·

.

d~poses and says that he is the

wame_ of chief executive 1:if applicant) - .

.J{ie,,'rf,,11±

of

/)1{1/1!1 bf,sirs

(Title)

(Company Name)

the corporation named in the attached application; that he has read the foregoing application and knows the
contents thereof; and that the same is true and complete and accurate to the best of his knowledge.
Deponent fmther says that the reason this verification is made by the deponent and not by said company is
because the said company is a corporation. The grounds of deponent's belief relative to all matters in the
said application which are not stated upon his own personal knowledge are investigations which deponent
has caused to be made concerning the subject matter of this ap 'cation as well as information acquired by
d e - ;, ilie Wm~ of hfa d,.;~ " M of!i= of a,d f , ~ a,d popen of ,,;d "'"""";"·

(officer of applicimt)

Swom to before me this
,_,)ltl

day of Oc -h)i'..:-; 20.:it.

CRYSTI M. SliYIONDS
Notary Public State o{ New York
No. 01SI6214921 FiG, ton
~ualified ln,.Olsllgo County
Comm1Hlon Expli'fla December 21 20 ,;i.1

'
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HOLD HARMLESS AGREEMENT

Applicai1t hereby releases Montgomery County Industrial Development Agency and the membel's;
officers, servants, agents and employees thet·eof (hereinafter collectively referred to as the "Agency") from,
agrees that the Agency shall not be liable for and agrees to indemnify, defend and hold the Agency hanuless
from and against any a11d all liability arising from or expense incurred by (i) the Agency's examination and
pvocessing of, and action pul'suant to or upon, the· attached Application, regardless of whether or not the
application or the project described therein or the issue of bonds requested therein a1·e favorably acted ·upon
by the Agency, (ii) the Agency's financing of the Project described therein; and (iii) any further action taken
by the Agency with respect to the Project, including without limiting the generality of the foregoing, all
causes ofaction and attorneys' fees and any other expenses incurred in defending any suits or actions which
may arise as a result of any of the foregoing. If, fo1· any reason, the Applicant fails to conclude or
consummate necessary negotiations, or fails, within a reasonable or specified period of time, to take
reasonable, proper 01· requested action, or withdraws, abandons, cancels or neglects the Application, or if
the Agency or the Applicant are unable to find buyers willing to purchase the total bond issue requested,
then, and in that event, upon presentation of an invoice Jtemi-zil1g the same, the Applicant shall pay to the
Agency, its agents 01· assigns, .all actual costs incurl'ed by the Agency in the processi'ng. of tbe Application,
including attorneys' fees, if any.

Sworn to before me this

d lb day o f ~ 20 .l~

D011<;~

CRYsr, M. SIMONDS
Notary Public State of New York
No. 01S16214921 . - . L..
Qualified In n,~~c F-Lll W"
Comm/ss· E ~ u aunty
ion xplres December 21 20 ;i. \

.-

(Notary Public)
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TO:

Project Applicants

FROM:

Montg()mery County Industrial Development Age11cy

RE:

Cost/Benefit Analysis

In order for the Montgomery County Industrial Development Agency (the "Agency") to p1·epare a
Cost/Benefit Analysis for a proposed project (the "Project''), the Applicant must answer the questions
contained in this Project Questio1maire (the "Questionnaire") and complete the attached Schedules. This
Questionnaire and the attached Schedules will provide information regarding various aspects of the Project,
and the costs and benefits associated therewith.

This Questionnaire must be completed before W!"l can finalize the Cost/Benefit Analysis, please
complete this Questionnaire and forward it to us at your ea1·liest convenience.

PROJECT QUESTIONNAIRE

/ -baim Logisties

'. ·{. Name of Project Ben~ficiary ("Company"):
!

i

! 2. .Brief Jdentificati~11 of the Proje~t:

...

.

; Warehouse 128 Park Dr

I
'3, Estimated Amount of Project Benefits Sought:
.. .

.

A. Amount of Bonds Sought:

$_ _0 _ ~ - - - -

B. Value of Sales Tax Exemption Sought

$_ _218400_ _ __

C. Value of Real Prope1ty Tax Exemption Sought

$_ _532327_ _ __

D. Value ofMorigage R.ecorcling Tax Exemption
S0t1ght

$__30000_ _ _ __

· 4, Likelihood ofac~omplishing the Project in a
timely fashion:

PROJECTED PROJECT INVESTMENT
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100%

Land-Related Costs

A.

I.

Land acquisition

$_ _20000_ _ __

2.

Site preparation

$_ _500000_ _ __

3.

Landscaping

$_ _Included above___

!

4. Utilities-and i1~fi:astructure d~velopment

$_ _0_ _ _ _ _ _ :

5. . -Access-roads-anci parking de~I~pment

-T:::_i~cllided ab-ov~---·_---\

Other land-related costs (describe)

$._ _ _ _ _ _ _ _ '

,.;

6.

i B.

.....i

Building-Related Costs

1 ....

$_ _ _ _ _ _ _ __

I.

Acquisition of existing structures

2.

Renovation of existing structures

$

3.

New construction costs

$_ _2400000_ _ _ _ !

4.

Electrical systems·

..i

l

··!

$_ _Budget attached_ _ :
•

5.

Heating, ventilation and air conditioning

1.

'

$_
.. _Budget attached_ _ -!

I

6. Plumbing

1-!
l

7_

-1.,

Other building-related costs (describe)

$__Budget attached_ _ _

i

$_ _ _ _ _ _ _ _ [
i

!

i
--!

Machinery and Equipment Costs

'C.

$ _ _ _ _ _ _ _ __

I.

Production and process equipment

2.

Packaging equipment

3.

Warehousing equipment

4.

Installation costs for various equipment

$._ _ _ _ _ _ _ __

s.

Other equipment-related costs (describe)

$_ _ _ _ _ _ _ _ _

$_ _ _ _ _ _ _ _ _

$_
.. _-_430,000 (racklt1g)_.. _
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Furniture and Fixture Costs

D.
l.

Office farniture

$

2.

Office equipment

$

3.

Computers

$

4.

Otl;~r furniture-related costs (describe)

$

i E.
!·
l· -

!

'

-

i

Working Capital Costs
I.

Operation costs

2.

Production costs
--------

$
$

..$__

---··-··

3.

Raw materials

4.

Debt service

$

5.

Relocation costs

$

6.

Skills training
..

7.

$
'

Other working capital-related costs (describe)

$

Professional Service Costs

: F.
1.

Architecture and engineering

$_ _30000

2.

Accounting/legal

$_ _40000

3.

Other service-related costs (describe)

$

G.

-·

Other Costs
1.

$

2.

$
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··--···

Summal'y of Expenditures

H.
1.

$_520000

Total Land-Related Cos~
.... .....

. -

----· .,

.

$_2400000

2. Total Building-Related Costs

$_430000

Total M~ch.inery and Equipment Costs
.
..
..
4. Total Furniture and Fixture Costs

3,

$
$

Total Working Capital Costs
.. -···
.. 6. Total Professional Service Costs

5.

7.

$_70000
. $-=---3420000

Total Other Costs

I

I
-~
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i

·-·-·{

PROJECTED PROFIT

I.
Please provide projected profit as defined by eamings after income tax but before depreciation
and amortization:

YEA \
R
I

l

1----1----1
.

$__58330_·-_·-_ _ _ _·_·_-·-1 $---~--_-_-125449.

. 2

. -·

3

$_

$_61329

.

i

$__
. _125449 _ _ _ __
$_ _ 125449_ _ _ _ __

61329

' $_61329
$_125449
·······
--·· ·-·- _
_ _ _ _ _ _ _ ·/ $_125449

4

i

With IDA benefits

Without IDA benefits

s

1

-----1

$_61329

l

-/

-I!

PROJECTED CONSTRUCTION EMPLOYMENT IMPACT

I.

Please provide estimates of total construction jobs and the total annual wages and benefits of
construction jobs at the Project:

· Year

· Number of

!I Construction

Estimated Additional I

Total Annual Wages and·
Benefits

NYS Income Tax

i Jobs

i Current Year
!

!Year 1

IsI

100000

$

l0000_ __

$_ _ _900000-__ _

$_ _90000_ _ __

$_ _ _ _ _ _ _ __

$

: Year 3

$_ _ _ _ _ _ _ _ __

$_ _ _ _ _ _ _ __

! Year 4

$_ _ _ _ _ _ _ _ __

$_ _ _ _ _ _ _ _ __

$ _ _ _ _ _ _ _ __

$_ _ _ _ _ _ _ __

11s
!.

Year2

:o

!

i Year 5

000161.01178 Ovslness 15050195v l
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PROJECTED PERMANENT EMPLOYMENT IMPACT
I.

Estimates of the total number of existilig permanent jobs to be preserved or retained as a resu It of the
Project are described in the tables in Section IV of the Application.

II.

Estimates of the total new permanent jobs to be created at the Project are described in the tables in
Section JV of the Application.

1II.

Please provide estimates for the following:

A. Creation of New Job Skills relating to permanent jobs. Please complete Scheduie A.

I am not sure these would be considered "new job skills~• they are skills such as fork truck operator
or n1aiiager but they are not new to the area.

IV. · Provide the projected percentage of employment that would be filled by Montgomery County
residents: _85%_______

A. Provide a brief description of how the project expects to meet this percentage:
We already have a strong presence in the county and would leverage our brand using county
employment resources as well as social media and other avenues to attract employees.
Strategically, we will offer more favorable hours than other warehouse operations in the area with
competitive pay and a family atmosphere to attract and retain workers.

000161.01178 Business 15050195v1
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PROJECTED OPERATING IMPACT

I.

Please provide estimates for the impact of Project operating pui·chases and sales:

i Additional Purchases ( I st year following
: project completion)

$_50000_ _ _ _ __

! Additional Sales Tax Paid on Additional

i Purchases

$_4000_ _ _ _ __

' Estimated Additional Sales ( 1s1 full year
, following project completion)

$_ _ _ _ _ _ _ __

1Estim~ted Additional Sales Tax to be
: collected on additional sales (1st full year
following project completion)

$_ _ _ _ _ _ _ __

II.
Please provide estimates for the impact of Project on existing real property taxes and new payments
in lieu of taxes ("Pilot Payments"):

000161.01178 Business 1505019Svl
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Year

Existing Real

New Pilot
Payments

Property Taxes

·1

(Difference)

(With IDA)

(Without IDA involvement)
Cln'l'~~t Year

Total

17938

17938

; Year 1

89491 .34 :

22372.84 ;

67118.51

i Yeal' 2

86492.os

22372.84 /

64119.22

l
l

1

I

·+·

Y~ar 3

86492.05 j
-86492.05

!

Year 5

86492,05

!

Year6

86492.05 :

I.. ....
!

I

Year4

···-····--·· ·----··-··· -----.

i
I

---!

Year 8

!I
I
I

, Year 9

;

, Year 10

'i

i

; Year'!!

i

.

! Year 12

..

··-- !---· .----·

j Year 13

'i Veal' 14
;Year JS

i

... :

.i-.
I
iI
I

.... i -
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22372.84 !
22372.84

!

64119.22
··----····--- ....

64119.22

64119.22

44745.67 :

41746.38

44745.67

41746.38

44745.67

41746j8

44745.67

41746.38

i

44745.67 :

41746.38

86492.05 j

67118.51 ;

19373.55

67118.51

19373.55

67118.51

19373.55

67118.51

19373.55

67118.51

19373,55

i

I

I

86492.05 j
--86492.05
86492.05
86492.05

--- 86492.05

I
!

1-

86492.05 /

.. - -··l
86492.05 ,
I

i.

86492.05 /
. .l •..•
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•·· ··-·i

22372.84:

.

Year?

No pilot
undeveloped

III.
Please provide a detailed description for the impact of otl1er economic benefits and all anticipated
community benefits expected to be produced as a result of the Project (attach additional pages as needed
for a complete and detailed response):
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CERTIFICATION

I certify that 1 have prepared the responses provided in this Questionnaire and that, to the best of
my knowledge; such responses are true, correct, and complete.

I understand that the foregoing information and attached documentation will be relied upon, and
constitute inducement for, the Agency in providing financial assistance to the Project. 1 certify that I am
familiar with the Project and am authorized by the Company to prnvide the foregoing information, '<llld such
information is true and complete to the best of my knowledge. I further agree that I will advise the Agency
of any changes in such information, and will answer any further questions regarding the Project prior to the
closing.

I affirm under penalty of peijury that all statements made on this application are true, accurate and
complete to the best ofmy knowledge.

i Date Signed:_10/21 ___, 2021.

i
!

Name of Pe1·son Completing Project Questionnah'e on
behalf of the Company.

- Name:_Patrick Oare_ _ _ _ _ _ _ _ _ __

i Title:_President_ _ _ _ _ _ _ _ _ _ __
· Phone Nmnber:_518 361 4333_ _ _ _ _ __
Address: _128 Park Dr Futlonville NY
12072_ _ _ _ _ _ __

Signature:_ _ _ _ _ _ _ _ _ _ _ _ __

- 61 000161,01178 Business 1S050195vl

D-57
012178.00089 Business 22176067v2

r=

SCHEDULE A

CREATION OF NEW JOB SKILLS

Please list the projected new job skills for the new permanent jobs to be created at the Pl'oject as a
result of the undertaking of the Project by the Company .

...Num ~i of P~siti~ns Created

.r Ra~g~ of s·almyand Be11efits ... j
I'-·

.:

i

I

)·

'

-·

··-1

j

;
I

i

IiI

-l- I'
';
I

· · - ··-- ---1

I

i
1····

. ·-i

!

--i

i

!

-I

I

I

···-·•--!

·1

l
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l

i

I

!

I

I

... l.. .

Should you need additional space, please attach a separate sheet.
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SCHEDULEB

CONSTRUCTION EMPLOYMENT AGREEMENT
Recognizing the mission of the Industrial Development Agency of Montgomery County (IDA) to
promote construction employment opportunities for residents of Montgomery County and in
consideration of the extension .of financial assistance by the IDA,
(Project Beneficiary)
understands that it is the Agency's policy that benefiting companies· should employ New York State
residents and agrees to provide the information requested below as a way to provide local construction
opportunities.
(Project BeneficiafY) also agrees to provide an estimate of the
number, type and duration of construction jobs to 'be created through JOA financial assistance, whether
employment is gained directly through the Company, Its general contr-actor, or Individual vendors.
Upon project completion
{Project Beneficiary) shall, If requested by the Agency, submit
to the IOA a Constructio.n Completion Report in which ls Identified names and business addresses of the
prime contractor, subcontractors and vendors engaged in the construction of the facility.

General Contractor_Franco Construction Services
Company Representative for Contract Bids and Awards:
_ _Dave Franco_ _ _ _ _ _ _ _ _ _ _ __
Mailing Address:
_ _ _ PO Box 536_ _ _ _ _ _ _ _ _ _ __
_ Ballston Spa, NY 12020_ _ _ _ _ _ _ __
Phone:_ (518) 424-5787_Fax: _ _ _ _ __
Email: _davicl@trancoconstructionilc.com _ _ __

Construction start date is estimated to be

11/1/21

with occupancy to be taken on

12/31/22

Construction Phase or
Process

000161.01178 Business 150S0195Vl
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# to be Employed

Site work

12 months

s

Concrete

6 months

s

Building erection

2 weeks

5

Mechanicals

2 weeks

2

Electrical

2 weeks

2

Sprinkler system

1 month

5

Rack erection Pallet
systems

1 month

4

(Attach additional sheets if needed)

Name of Applicant: _Patric!< Oare_ _ _ _ _ __

Dated: _ _10/21/21_ _ _ _ _ __

Company Position: _President __________ Signed: __________
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Statement 1
Response to questions 2,3
Tampering with a required Clean Air Act monitoring device 42U>S>C> 7413(c)(2)(C)
Both Patrick Oare and Dailn Logistics have 011e charge each of this code.

Statement2
IV.

EMPLOYMENT IMPACT

D. Please prepare a separate attachment describing in detail the types of employment at the Project site.
Such attaclm1ent should describe the activities or work performed for each type of employment.

The warehouse and distribution project will require the following job positions.
Warehouse manager. This position will be charged with the overall operation on the facility. Starting
salary is $80000 annual.
3r<1 Party Logistics sales person. This position is charged with maintaining a full operation courting new
customers and maintaining current ones. $90000 with commission annual.

Shift Leader oversees daily operations at the facility for their shift. This will include safety operations,
product control and accountability. Ensuring orders are flllfilled and on schedule. I per shift $60000
annual

Forktruck operator This individual is charged with unloading and loading trucks as well as put away and
pulling stock. 2-3 per shift depending on work load $50000 annual

Pickand Pack this position is breaking down and repackaging product. Building pallets to customer order.
3-4 per shift $45000 annual

000161,01178 Business 15050195v1
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ANDERSONj MOSCHETTI & TAFFANY;:
kTTORNEYS AT LAW
Jeffrey K. Anderson
Peter]. Moschetti, Jr.
David J. Taffany
Ingrid A. Effrnan
Of Counsel

26 Century Hill Drive
Suite 206
Latham, New York 12110
Telephone (5l8) 785-4900
Facsim·iJe (518) 785-7990
Service by facsimile not accepted

PJ1c
Saratoga ctfmce
6 Butler Place
Saratoga Springi; NY 1286(\
Telephone (51~) 306-5800

All ~orrespondence tQ Latham -office

November 15 2021
Via e-mail
Ascott@hodgsonruss.coni

A. Joseph Scott
Hodgson Russ, LLP

De.ar Joseph:
On behalf of Daim; Logisti:<;s, I am providing you information concerning the
matter that is presently pe~ding i~ the Federal Court for the Northern District otNew
York in Albany.
.
'
The corporation was chargbd with Tampering with a Required Clean Ai;: Act
Monitoring Device in violation-of 47 U.S.C. §741(3)(c)(2)(C).
·
[

On August 19, 2021, befJre U.S. District Court Judge Mae D'Agostino, I
appeared on behalf ofDail,ll Logistics, Inc. and entered a plea of guilty on its behalf to the
tampering charge.
This plea was pursuant ttj an agreement under Federal Rules of Crir(linal
Procedure l l(c)(l)(C). Th/s sectio~ altows an agreed-upon plea and sentence between
the prosecution and the defendant. I The judge can accept or reject the plea agreement.
Should the court reject the plea agre¢ment, the corporation would be allowed to withdraw
1
its plea.
The agreed-upon sentence w~s a fine of $13,000.00, which has been paid. There
was also a special assessment of $4~0.00, to be paid at the time of sentence. Sentencing
is set for December 22, 2021.
·
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Daim Logistics
Noveml:>er 15, 2021
Page2

At the same date, time antj place, I represented Patrick Oare, individuallyj who
was charged with the saipe crim;e and enten,d the same plea. However, his ·y.,as a
standard plea agreement, ;which e~sentially means sentencing is up to the judge.i We
anticipate
reco·mm·
by the·.. U.S. Attor.ney' s Office. Sentenc}.·ng
set
for the asame
date.endati:on
l of prl~bation
.
; is
The factual basis

foi the gui ty pleas involves the following:
!

.

!
-?

From July 2d17 thro gh and including March of 2019, the defendants!
made physic!Jl alterations to the emissions control systems on 13
"
heavy-duty djesel tru~ks in the trucking fleet of the corporation.
Specifically, Ihe defe~dants removed the trucks' Diesel Particulate
\[
Filters ("DPF;s"), Dfo~el Exhaust Fluid ("DEP') units and a portion
of their Catalytic Redµction ("SCR")'systerns. Atlditiomilly, the
,
defendants hted a thifd party to reprogram the vehicles' on-dashboard!
computers solthat thejemission controls' system sensors would not det~ct
the physical ~lteratioqs described above. This resulted in the trucks bejng
operated out 9f cotnpiiance with the Clean Air Act and its enabling r:
regulations. {:;,
·
The defendants mo4ified thhe trucks because of their age and the fact thatlthey
were constantly breaking!down, requiring el{pensive maintenance on the emis~ions
control systems. During atportfon '[of this time period, the defendants had placed orders
for a number of n.ew trucks; but the \production of the trucks was delayed significantly.
.
!
The company has purchase~ a fleet of new vehicles and no longer operat~ the
older vehicles that would have bee~ out of compliance with the Clean Air Act. Thes~ are
the steps that the corporatiop. has tal{:en that would permanently correct the problem ..
I hope this is suffici;nt for y~ut needs.

Sinc~~elf/

__

1
j ./'/'.' 7
'--'~
,,,1/
\.
,,·'"[,•"
,·

· PETER J. MOSCHETTI, JR.
PJM:mmc
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SCHEDULEE
FORM OF ANNUAL STATUS REPORT

January_, 20_

Re: New Project Verification
Dear - - - - - The Montgomery County Industrial Development Agency (the "Agency") is currently providing
assistance m connection with your project in the Town of Glen, Montgomery County, New
York.
The Agency is required to file an annual report with the New York State Comptroller providing
information on its activities, and the activities of projects that are assisted by the Agency. In order for the
Agency to compile that report, it is necessary that we obtain information relating to assistance provided
and benefits derived from all entities that receive such assistance. Failure by the Agency to file the report
information required by New York State could result in the Agency losing its ability to provide future
assistance or the entity suffering claw-back provisions and forfeiting benefits previously received.
Therefore, it is important that this information be provided in an accurate and timely manner.
Attached please find a questionnaire to be completed and returned to the Agency by
_ _ _ _ _ _ _ _ _ _ _ _ . If you have any questions regarding the required information, please do
not hesitate to call our office.
We appreciate your assistance in this matter. A self-addressed stamped envelope is enclosed for your
convenience.
Very truly yours,

E-1
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Company name and address:
Project Name:
Company contact:
Contact phone number:
(Please-correct any information above)

Financing Information
Has the Agency provided project financing assistance through issuance of a bond or note?
Yes

No

If financing assistance was provided, please provide:

•

Original principal balance of bond or note issued

•

Outstanding principal balance of such bond or note
at December 31, 20_

•

Principal paid during 20_

•

Outstanding principal balance of such bond or note
at December 31, 20_

Interest rate on mortgage as of December 31, 20_
Final maturity date of the bond or note
Is the Company a not-for-profit?

Sales Tax Abatement Information
Did your company receive Sales Tax Abatement on your Project during 20_?
Yes

No

If so, please provide the amount of sales tax savings received for each year

(A copy of the ST-340 sales tax report submitted to New York State for the reporting period is
required to be attached with this report)
Mortgage Recording Tax Information
Did your company receive Mortgage Tax Abatement on your Project during 20_?
Yes
The amount of the mortgage recording tax that was abated during 20_: _ _ _ _ _ _ __
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No

Job Information
Number of full time equivalent employees ("FTE") existing jobs by category before IDA status:

Professional

Skilled

Semi-Skilled

Un-Skilled

Total

Un-Skilled

Total

Full Time
Part Time
Seasonal
Independent
Contractors
Employees of
Independent
Contractors
Current number ofFTE employees for 20_ by category:

Professional

Skilled

Semi-Skilled

Full Time
Part Time
Seasonal
Independent
Contractors
Employees of
Independent
Contractors
Number ofFTEjobs created during 20_ as a result of the assistance received through the IDA by
category:

Professional

Skilled

Semi-Skilled

Full Time
Part Time
Seasonal
Independent
Contractors
Employees of
Independent
Contractors
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Un-Skilled

Total

Number ofFTEjobs retained during 20_ by category:

Professional

Skilled

Semi-Skilled

Un-Skilled

Total

Full Time
Part Time
Seasonal
Independent
Contractors
Employees of
Independent
Contractors

A copy of the NYS 45 form for the project location is required to be submitted with this report. If
the NYS 45 form is not available for the specific project location or the form does not accurately
reflect the full time jobs created an internal report verifying the total jobs by employment
category as outlined above at the location is required with this submission.
Number ofFTE construction jobs created during 20_
Number ofFTE construction jobs during 20_

Salary and Fringe Benefits
Is the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created
described in the Application still complete, true, and accurate:
Yes
No
If not, please provide the revised amounts using the table below:

RELATED EMPLOYMENT INFORMATION
Professional or
Skilled
Semi-Skilled
Managerial

Un-Skilled

Estimated Salary and
Fringe Benefit Averages
or Ranges
Estimated Number of
Employees Residing in
the Mohawk Valley
Economic Development
Region 1

1

The Mohawk Valley Economic Development Region consists of the following counties: Oneida, Herkimer,
Fulton, Montgomery, Schoharie and Fulton.
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Capital Investment Information

20_ Capital Investment
Real Estate
Construction
Machinery and Equipment
Other Taxable Expenses
Other Non-Taxable Expenses
Total Capital Investment

Officer's Certification

I certify that to the best of my knowledge and belief all of the information on this form is correct. I also
understand that failure to report completely and accurately may result in enforcement of provisions of the
Uniform Agency Project Agreement dated as of March 1, 2022 by and between the Company and
Montgomery County Industrial Development Agency, including but not limited to the suspension,
discontinuance, and potential claw back of financial assistance provided for the project.
Signed: _ _ _ _ _ _ _ _ _ _ _ _ __
(Authorized Company Representative)
Date: - - - - - - - - - - - - - -
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ACORD®

I

CERTIFICATE OF LIABILITY INSURANCE

~

DAT!: (MM/00/YVYY)
03/16/2022

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).
CONTACT
PRODUCER
NAME:
PHONE
Russell Bond & Co. Inc.
Nol:
IAJC No Extl:
E-MAIL
295 Main Street
ADDRESS:

Irie~

Suite 866

INSURER(S) AFFORDING COVERAGE
NY 14203

Buffalo
INSURED

Diversified Agricultural & Industrial Markets Inc &

10328

INSURERS: United States Liability Ins

25895

INSURERC:

Peters Properties Holdings LLC

INSURERD:

128 Park Drive

INSURERE:
NY 12072

Fultonville

NAIC#

INSURER A: Capitol Specialty Ins Co

INSURER F:

REVISION NUMBER:
COVERAGES
CERTIFICATE NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
POLICY EFF
POLICY EXP
INSR
TYPE OF INSURANCE
LIMITS
POLICY NUMBER
(MM/DDNYYYl (MM/DDNYYYl
LTR
INSD WVD
COMMERCIAL
GENERAL
LIABILITY
)(
EACH OCCURRENCE
$ 2,000,000
DAMAGE TO RENTED
$ 100,000
CLAIMS-MADE ~ OCCUR
PREMISES /Ea occurrence)

~·

A

-D
--

---

X

•

X

CS2100544901

07/29/2021

MED EXP (Any one person)
07/29/2022 PERSONAL & ADV INJURY
GENERAL AGGREGATE

GEN'L AGGREGATE LIMIT APPLIES PER:

~ POLICY

OTHER:

JECT
PRO-

PRODUCTS - COMP/OP AGG

DLoc

COMBINED SINGLE LIMIT
/Ea accident)
BODILY INJURY (Per person)

AUTOMOBILE LIABILITY

B

-

)(

ANY AUTO
ALL OWNED
AUTOS
HIRED AUTOS

-

-

UMBRELLA LIAB
EXCESS LIAB

DED

SCHEDULED
AUTOS
NON-OWNED
AUTOS

rp~?~c?c~le~t~AMAGE

$
$
$
$

EACH OCCURRENCE

OCCUR
CLAIMS-MADE

XL1624963

03/15/2022 03/15/2023 AGGREGATE

I I RETENTION$

ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)
If yes, describe under
DESCRIPTION OF OPERATIONS below

$ 3,000,000
$ Included
$

BODILY INJURY (Per accident) $

H

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

$ 5,000
$ 2,000,000

OTHI STATUTE
PER
I I ER

Y/N

~

E.L. EACH ACCIDENT

NIA

$ 5,000,000
$ 5,000,000
$
$

E.L. DISEASE - EA EMPLOYEE $
E.L. DISEASE - POLICY LIMIT

$

DESCRIPTION OF OPERATIONS/ LOCATIONS/ VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
The certificate holder is an additional insured subject to the terms and conditions of form CG2043 attached to the policy, to the extent provided therein, on a
Primary and Non-Contributory basis with Waiver of Subrogation per forms CG2001 and CG2404.

CANCELLATION

CERTIFICATE HOLDER

Montgomery County Industrial Development Agency
9 Park St
Fonda

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHORIZED REPRESENTATIVE

NY 12068

© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01)

The ACORD name and logo are registered marks of ACORD

COMMERCIAL GENERAL LIABILITY
CG 20 431219

Policy Number: CS21005449-01

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED -AUTOMATIC STATUS WHEN
REQUIRED IN WRITTEN CONTRACT OR AGREEMENT
This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART
A. Section II - Who Is An Insured is amended to
include as an additional insured any person(s) or
organization(s) for whom you have agreed in
writing in a contract or agreement that such
person(s) or organization(s) be added as an
additional insured on your policy. Such person(s)
or organization(s) is an additional insured only with
respect to liability for:

1. "Bodily injury" or "property damage" not
included in the "products-completed operations
hazard"; or

2. "Personal and advertising injury";
caused by, in whole or in part, your acts or
omissions or the acts or omissions of those acting
on your behalf in the performance of your
operations.

B. The insurance afforded to such additional insured
described in Paragraph A. of this endorsement:
1. Only applies to the extent permitted by law;
and
2. Will not be broader than that which you are
required by the contract or agreement to
provide for such additional insured.
C. With respect to insurance afforded to these
additional insureds, the following additional
exclusion applies:
This insurance does not apply to "bodily injury",
"property damage" or "personal and advertising
injury" due to rendering of or failure to render any
professional service. This includes but is not
limited to:
1. Legal, accounting or advertising services;
2. Preparing, approving, or failing to prepare or
approve, maps, shop drawings, opinions,
reports, surveys, field orders, change orders or
drawings or specifications;
3. Inspection,
supervIsIon,
quality
control,
architectural or engineering activities done by
or for you on a project on which you serve as
construction manager;

CG 20 431219

4. Engineering
services,
including
supervisory or inspection services;

related

5. Medical, surgical, dental, X-ray or nursing
services treatment, advice or instruction;

6. Any health or therapeutic service treatment,
advice or instruction;
7. Any service, treatment, advice or instruction for
the
purpose of appearance
or skin
enhancement, hair removal or replacement, or
personal grooming or therapy;
8. Any service, treatment, advice or instruction
relating to physical fitness, including service,
treatment, advice or instruction in connection
with diet, cardiovascular fitness, bodybuilding
or physical training programs;
9. Optometry or optical or hearing aid services
including the prescribing, preparation, fitting,
demonstration or distribution of ophthalmic
lenses and similar products or hearing aid
devices;
10. Body piercing services;
11. Services in the practice of pharmacy;
12. Law enforcement or firefighting services; and
13. Handling,
embalming,
disposal,
burial,
cremation or disinterment of dead bodies.
This exclusion applies even if the claims against
any insured allege negligence or other wrongdoing
in the supervision, hiring, employment, training or
monitoring of others by that insured, if the
"occurrence" which caused the "bodily injury" or
"property damage", or the offense which caused
the "personal and advertising injury", involved the
rendering of or failure to render any professional
service.

© Insurance Services Office, Inc., 2018
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D. With respect to the insurance afforded to these
additional insureds, the following is added to
Section Ill - Limits Of Insurance:

The most we will pay on behalf of the additional
insured is the amount of insurance:

1. Required by the contract
described in Paragraph A.; or

Page 2 of 2

or

2. Available under the applicable limits of
insurance;
whichever is less.
This endorsement shall not increase the
applicable limits of insurance.

agreement

© Insurance Services Office, Inc., 2018
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Policy Number: CS21005449-01

COMMERCIAL GENERAL LIABILITY
CG 24 041219

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US (WAIVER OF SUBROGATION)
This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART
ELECTRONIC DATA LIABILITY COVERAGE PART
LIQUOR LIABILITY COVERAGE PART
POLLUTION LIABILITY COVERAGE PART DESIGNATED SITES
POLLUTION LIABILITY LIMITED COVERAGE PART DESIGNATED SITES
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART
RAILROAD PROTECTIVE LIABILITY COVERAGE PART
UNDERGROUND STORAGE TANK POLICY DESIGNATED TANKS
SCHEDULE
Name Of Person(s) Or Organization(s):
MontQomery County Industrial Development AQency, 9 Park St, Fonda, NY 12068
Information required to complete this Schedule, if not shown above, will be shown in the Declarations.
The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of
Section IV - Conditions:
We waive any right of recovery against the person(s)
or organization(s) shown in the Schedule above
because of payments we make under this Coverage
Part. Such waiver by us applies only to the extent that
the insured has waived its right of recovery against
such person(s) or organization(s) prior to loss. This
endorsement applies only to the person(s) or
organization(s) shown in the Schedule above.

CG 24 041219

© Insurance Services Office, Inc., 2018
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COMMERCIAL GENERAL LIABILITY
CG20011219

Policy Number: CS21005449-01

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

PRIMARY AND NONCONTRIBUTORY OTHER INSURANCE CONDITION
This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART
LIQUOR LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART
The following is added to the Other Insurance
Condition and supersedes any provision to the
contrary:
Primary And Noncontributory Insurance
This insurance is primary to and will not seek
contribution from any other insurance available to
an additional insured under your policy provided
that:

(2) You have agreed in writing in a contract or
agreement that this insurance would be
primary and would not seek contribution
from any other insurance available to the
additional insured.

(1) The additional insured is a Named Insured
under such other insurance; and

CG20011219
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CLOSING ITEM NO.: A-14

CLOSING RECEIPT

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
(PETERS PROPERTIES HOLDINGS, LLC PROJECT)

CLOSING RECEIPT, executed this 15 th day of March, 2022, by MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY (the "Agency") and PETERS PROPERTIES HOLDINGS,
LLC (the "Company").
WITNESSETH:
Capitalized terms used herein which are not otherwise defined herein and which are defined in the
lease agreement dated as of March 1, 2022 (the "Lease Agreement") by and between the Agency and the
Company shall have the meanings ascribed to them in the Lease Agreement, except that, for purposes of
this Closing Receipt, (A) all definitions with respect to any document shall be deemed to refer to such
document only as it exists as of the date of this Closing Receipt and not as of any future date, and (B) all
definitions with respect to any Person shall be deemed to refer to such Person only as it exists as of the date
of this Closing Receipt and not as of any future date or to any successor or assign.
(1)
The Agency (A) has executed, delivered and acknowledged, where appropriate, the Basic
Documents to which it is a party, (B) acknowledges receipt of the Basic Documents duly executed and
acknowledged, where appropriate, by the Company and (C) acknowledges receipt from the Company of
the Agency's administrative fee relating to the Project.

(2)
The Company (A) has executed, delivered and acknowledged, where appropriate, the Basic
Documents to which it is a party and (B) acknowledges receipt of the Basic Documents duly executed and
acknowledged by the Agency, where appropriate.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Closing Receipt to be
executed in their respective names by their duly authorized officers and dated as of the day and year set
forth above.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

/ce::::::__ ; ~
Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY:- - - - - - - - - - - - - - - Patrick Oare, Member

-2012178.00089 Business 22173135v2

IN WITNESS WHEREOF; the Agency and the Company have caused this Closing Receipt to be
executed in their respective names by their duly authorized officers and dated as of the day and year set
forth above.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

- -Authorized
- - - -Officer
---------

:~~LDfNGS,LLC
atrick oare,Member
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CLOSINGITEMNO.: B-1

GENERAL CERTIFICATE
OF
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

This certificate is made in connection with the execution by Montgomery County Industrial
Development Agency (the "Agency") of a lease agreement dated as of March 1, 2022 (the "Lease
Agreement") by and between Peters Properties Holdings, LLC (the "Company") and the Agency, the
Memorandum of Lease Agreement, the Underlying Lease, the Memorandum of Underlying Lease, the
License to Agency, the Payment in Lieu of Tax Agreement, the Uniform Agency Project Agreement, the
Section 875 GML Recapture Agreement, the Mortgage, (as each of said documents is defined in the Lease
Agreement) and any other document to be executed by the Agency (all of the preceding documents being
collectively referred to as the "Agency Documents") in connection with the undertaking by the Agency of
a project (the "Project") consisting of the following: (A)(l) the acquisition of an interest in an 8.13 acre
parcel of land located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen,
Montgomery County, New York (the "Land"), (2) the construction of an approximately 54,000 square foot
facility on the Land (the "Facility"), (3) the acquisition and installation of certain machinery and equipment
therein and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter collectively
referred to as the "Project Facility"), all of the foregoing to be owned by the Company and used for
warehousing space for the Company's operations and to be leased by the Company to other commercial
and industrial users for warehousing space; (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 the Lease Agreement.
Capitalized terms used herein which are not otherwise defined herein shall have the meanings
ascribed to them in the Lease Agreement except that, for purposes of this certificate, (A) all definitions with
respect to any document shall be deemed to refer to such document only as it exists as of the date of this
certificate and not as of any future date, and (B) all definitions with respect to any Person shall be deemed
to refer to such Person only as it exists as of the date of this certificate and not as of any future date or to
any successor or assign.
THE UNDERSIGNED OFFICER OF THE AGENCY HEREBY CERTIFIES THAT:
1.
I am an officer of the Agency and am duly authorized to execute and deliver this certificate
in the name of and on behalf of the Agency.
2.
The Agency is a corporate governmental agency constituting a public benefit corporation
of the State of New York (the "State") duly established under 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 666 of the Laws of 1970 of the State, as amended, constituting Section 895-d of said General
Municipal Law (said Chapter and the Enabling Act being hereinafter collectively referred to as the "Act").
A copy of Chapter 666 of the Laws of 1970 of the State is attached hereto as Exhibit A.
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3.
The Agency (A) has full legal power and authority to own its Properties, conduct its
business, execute, deliver and perform its obligations under each of the Agency Documents and (B) has
taken all actions and obtained all approvals required in connection therewith by the Act and any other
applicable laws and regulations.
4.
Under the Act, it is the purpose of the Agency to promote, develop, encourage and assist
in the acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing industrial,
manufacturing, warehousing, and research facilities, including commercial facilities, and the Agency has
the power to acquire, construct, reconstruct, lease, sell, improve, maintain, equip or furnish certain
properties, including commercial facilities.
5.
Pursuant to the Act, the governing body of Montgomery County, New York, for whose
benefit the Agency was established filed or caused to be filed within six (6) months after the effective date
of such Chapter 666 of the Laws of 1970 of the State, in the office of the New York State Department of
State, Miscellaneous Records Unit, the Certificate of Establishment of the Agency pursuant to Section
856(1)(a) of the New York General Municipal Law. The Certificate of Establishment of the Agency
described in the preceding sentence also named the members and officers of the Agency as appointed by
the governing body of Montgomery County, New York. Attached hereto as Exhibit B is a certified copy
of said Certificate of Establishment of the Agency and certificates of appointment relating to all of the
current members of the Agency.
6.
The current members and officers of the Agency are as follows: Matthew Beck, Chairman;
Carol Shineman, Vice-Chairman; Mark Kowalczyk, Member; Amanda Auricchio, Member; Laurie
Weingart, Member; Cheryl Reese, Member; Brent E. Phetteplace, Member. The foregoing named
individuals constitute all of the members of the Agency; each of such individuals was and is duly appointed,
qualified and acting as such member; each of such individuals who is indicated as an officer of the Agency
was and is duly elected or appointed, qualified and acting as such officer; and each of such individuals has
been a member of the Agency since at least January 13, 2022.
7.
Attached hereto as Exhibit C is a true, correct and complete copy of the by-laws of the
Agency, together with all amendments thereto or modifications thereof; and said by-laws as so amended
and modified are in full force and effect in accordance with their terms as of the date of this certificate.
8.
The execution, delivery and performance of all agreements, certificates and documents
required to be executed, delivered and performed by the Agency in order to carry out, give effect to and
consummate the transactions contemplated by the Agency Documents have been duly authorized by all
necessary action of the Agency. The Agency Documents are in full force and effect on and as of the date
hereof, and no authority for the execution, delivery or performance of the Agency Documents has been
repealed, revoked or rescinded.
9.
The execution, delivery and performance of the Agency Documents, the consummation of
the transactions therein contemplated and compliance with the provisions of each by the Agency do not and
will not (A) violate the Act or the by-laws of the Agency, (B) require consent under (which has not
heretofore been received) or result in a breach of or default under any credit agreement, purchase agreement,
indenture, mortgage, deed of trust, commitment, guaranty, lease or other agreement or instrument to which
the Agency is a party or by which the Agency may be bound or affected, or (C) conflict with or violate any
existing law, rule, regulation, judgment, order, writ, injunction or decree of any government, governmental
instrumentality or court, domestic or foreign, having jurisdiction over the Agency or any of the Property of
the Agency.
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10.
The Agency has duly authorized the taking of and has taken any and all actions necessary
to carry out and give effect to the transactions contemplated to be performed on its part by the Agency
Documents.
11.
Each of the representations and warranties of the Agency contained in each of the Agency
Documents is true, accurate and complete on and as of the date of this certificate with the same force and
effect as though such representations and warranties were made on and as of the date hereof.
12.
There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or
by any court, public board or body pending or, to our knowledge, threatened against or affecting the Agency
(nor, to our knowledge, any basis therefor), wherein an unfavorable decision, ruling or finding would
adversely affect (A) the transactions contemplated by the Approving Resolution (as hereinafter defined),
(B) the validity or the enforceability of the Approving Resolution or the Agency Documents or the
transactions contemplated therein, or (C) the existence or organization of the Agency.
13.
The Agency Documents have been each duly executed, acknowledged, where appropriate,
and delivered on behalf of the Agency by the Chairman or Vice Chairman of the Agency; the signature of
said officer thereon is the genuine signature of such officer; and said executed Agency Documents are in
substantially the same form as the forms thereof presented to the members of the Agency and approved by
the Approving Resolution.
14.
Pursuant to a resolution adopted by the members of the Agency on January 13, 2022 (the
"Public Hearing Resolution"), the Agency authorized the Chief Executive Officer to conduct a public
hearing with respect to the Project. Attached hereto as Exhibit D is a certified copy of the Public Hearing
Resolution.
15.
Attached hereto as Exhibit E is proof of mailing of notice of the public hearing, held with
respect to the Project (the "Public Hearing"), to the chief executive officers of the "affected tax
jurisdictions" with respect to the Project (as such quoted term is defined in Section 854(16) of the Act).
16.
Attached hereto as Exhibit F is an affidavit of publication of notice of the Public Hearing
pursuant to Section 859-a of the Act.
17.

Attached hereto as Exhibit Gare proofs of posting of the notice of Public Hearing.

18.

Attached hereto as Exhibit His the report of the Public Hearing (the "Report").

19. Attached hereto as Exhibit I is a true, correct and complete copy of the resolution of the
members of the Agency adopted on March 10, 2022 (the "Resolution Authorizing Change in Project
Beneficiary"), in which the Agency agreed to the designation of Peters Properties Holdings, LLC, a New
York State limited liability company (the "Company") as the Company to undertake and complete the
Project.
20.
Pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amended, and the regulations adopted pursuant thereto by the
Department of Environmental Conservation of the State of New York (collectively, "SEQRA"), by
resolution adopted by the members of the Agency on March 10, 2022 (the "SEQR Resolution"), the Agency
(A) concurred in the determination that the Town of Glen Planning Board (the "Planning Board") is the
"lead agency" with respect to SEQRA and (B) acknowledged receipt of a negative declaration from the
Planning Board issued on January 24, 2022 (the "Negative Declaration"), in which the Planning Board
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determined that the Project will have no adverse impact on the environment. Attached hereto as Exhibit J
is a certified copy of the SEQR Resolution.
21.
Attached hereto as Exhibit K is a true, correct and complete copy of the resolution of the
members of the Agency adopted on March 10, 2022 (the "Approving Resolution") approving and
authorizing execution by the Agency of the Agency Documents. Such Approving Resolution was duly
adopted by the members of the Agency, has not been amended or modified since its adoption and is in full
force and effect as of the date of this certificate in accordance with its terms.
22.
against itself.

The Agency is not contemplating instituting bankruptcy, insolvency or similar proceedings

23.
The Agency has complied with all of the agreements and satisfied all of the conditions on
its part to be performed and satisfied by the terms of the Agency Documents on or prior to the Closing Date.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, I have hereunto set my signature as Authorized Officer the Agency this
day of March, 2022.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

B~
Y
-:
-K
- ----~
- -~
----Authorized Officer

The undersigned, Christopher C. Canada, counsel for the Agency, hereby certifies that the signature
of the officer of the Agency subscribed to and contained in the foregoing General Certificate of the Agency
is true and genuine.
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EXHIBIT A
CHAPTER 666 OF THE LAWS OF 1970

A-1
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.. . .

STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal ofthe
Department of State, at the City of Albany, on
March 10, 2022 .

•
••
! C)

·*
Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 10/20

/
·"

LAWS. OF NEW YO,RK;-By .Authority

CHAPTER 666
AN ACT to. amend the general municipal law, in. _relation to..creating and
establishing the. Montgomery county industrial development agency, and
providing ior its functions, pow!lrB. and duties
Became a law May 8, 197.0, ,vitll the approval_ i)f the Governor. Passed on
Home Rule request pursuant to a:rtfole IX, sec:tio:n 2(b) (2) of the Constitution by a majority vote, three-fifths being present
·
The People of the State of New York, represented in Senate. and Assembly,
do enaot as follows:
.
.

•.

.

.

/

Section_ 1. The general municipal law is hereby amended by
inserting in title two of article eighteen-A, a new section, to be
section eight hundred ninety-five-d, to rea_d a!, follows :
§. 895~d. Montgomery county industrial development agency. For
lhe benefit of the county of Montgomery and the inhabitants thereof,
an industrial development agency, to be known as the MONTGOMElf,Y COUNTY INDUSTRIAL DEVELOPMENT AGENCY,

is hereby esta,blished jor the accomplishment of any or all of the
purposes specified in title one of article eigMeen-A of this chapter.
It shall constitute a body corporate and politic, and be perpetual in
duration. It shall have the powers and duties now or hereafter conferred by title one of article eighteen~.A of this chapter 1tpon ind1istrial development agencies. Tt shall he organized in a mOR1,'1ier
prescribed by and be subj.ect to the provisions of title one of article
eighteen-A of this chapter. Its members sha,ll be appointed by the
governing body of the county of Montgomery. The agency, its members, officers and employees and its operations and activities shall in
all respects be governed by the provisions of title one of article
eighteen-A of this chapter. Any o,greement as made between agency
and project occupant regarding fees shall be subject to the approval
of the Board of Supervisors of Montgomery County.
§ 2. This act shall take effect immediately.
EXPLANATION-

Matter in italics is new; matter in brackets [ .] is old law to be omitted.

STATE OF NEW YOBK).

88

•

Department of Sta.tef •
I have compared the preceding with the origlnailaw on.:file in this office,.and
!lo hereby certify tha.t the ea.me is a correct transcript therefrom and of the
whole ·of said origina~ law.
JOHN P. LOMENZO
Secretary of State

EXHIBITB
CERTIFICATE OF ESTABLISHMENT OF THE AGENCY AND
CERTIFICATES OF APPOINTMENT OF CURRENT MEMBERS
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STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
March 2, 2022.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 10/20

CERTIFICATE

OF

ESTABLISHMENT
.OF
MONTGOlVlERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

.For Filing·
With
Secretary of State

·.·.,.,.,,..THIS IS TO CERTIFY that the Montgomery County Industrial

Agency bas been-established by special act of the New York State
Legislature, and the following is s,et forth pursuant to Section

856 of the New York State Industrial Development Agency Act:
( 1)

The special act establishing the agency was. passed

on May 8, 1970 by Chapter 666 of the Laws of 1970 which became
effective May 8, 1970,

(2)

The name of the agency is~
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

(3)

The names of the members of the Agency, their

Chairman, and their terms of office are as follows:
NAlVIE
--·

TERM OF OFFICE EXPIRES

F. RAYMOND GOLLER, Chairman

At pleasure of Montgomery

County Board of Supervisors

EDWARD L. WILKINSON, :Member

At pleasure of Montgomery
County Board of Supervisors

HARVEY SMITH, Member

At pleasure of Montgomery
County Board of Supervisors.

GLENN MATHIASEN, Member

At pleasure of Montgomery
County Board of Supervisors

HAROLD L. PHILBROOK, Member

December 31, 1971

(4) The facts establishing the need for such Agency in
the municipality are as follows:
(a)

To insure and promote the economic stability

and growth of Montgomery County.
(b)

To enable 100% financing of new industry and

(d)

Provide new job opportunities paying better

than minimum wages.
(e)

Combat the under-employment of sections of the

prese:nt labor forc,e.

THE BOARD OF SUPERVISORS OF

THE COUNTY OF MONTGOMERY
By

,

..(

STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary ofState and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
March 2, 2022.

Brendan C. Hughe.s
Executive Deputy Secretary of State

Rev. 10/20

Cheryl A ·Reese

MONTGOMERY

Offic.e of Legislature.

Clerk of the Legislature

C OUNTYNY

Made of Something Strnnger

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate.ofAppointment

This is to certify that on Februaiy 25, 2020 by ,-notion adopted by the Montgomery .County Legislature
pursuant to the provisio11s ofSection 856 ofGe1wral Municipal Law,: Matthew Beck was duly appointed a
Member pf the Montgomery County Industrial D¢velopment Agency to serve at the ple~lire of' the
Montgomery County Legfalature.
·

DATED:

3/13/zczo
I
I

~F·
~--~.
. .,. 1"'Le·"""'o~~--·
:STATEl~ECORDS !
·-

Ii=-

.-:-;;,,

,,

A

MAR .1 B 2020

...
DEPARTMENT OF ~TA'f~
(SEAL)
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STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has be'en compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
March 2, 2022.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 10/20

Cheryl A. Reese

MONTGOMERY

Office of Legislature

Clerkof the Legislature

C OUN T'Y~Y

!>fade ofSomething Stronger

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate of Appointment

This is to certify that on February 25, 2020 by motion adopted by the Montgomery County Legislature
· pursuant to the provisions of Section· 856 of General Municipal Law; Carol Shinetnan was duly appointed
a Member of the Montgomery County 'Industrial Development Agency to serve at the pleasure of the
Montgomery County Legislature.

DATED:

3/13/2020
I
.

__ ,.·-: ~""'- ·.

<":'.""°FILED·~

• STATERECORDS
E=,,.: ;._-,.::..

-

MAR .13 2020
t;c- •.- . ··.. .

~-

.

.,

f~DEPARTMENT
OF STATE
_;:. 'ri:,--·
_..:. ----::----:= .._~
(SEAL)
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()4 moactway P.O. Box 1500 ° Fonda, NY 12068 ° 518-853-8338 ° www.co.montgomery.ny.us
O

STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the .custody of the Secretary ofState and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
March 2, 2022.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 10/20

MONTGOMERY

Office of Legjslature

COUNTYNY

Cheryl A. Ree~e
Clerk ofthe Legislature

Made. of Something Stronger

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate of Appointment

This isto certify that on February 25, 2020 by m_otion·adopted by the Montgomery County Legislature
pursuant to the provisions ofSection 856 of General Municipal Law, Mark Kowalczyk Was duly appointed
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STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
March 2, 2022.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 10/20
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MONTGOMERY COUNTY INDUSTRIAL DEVELOJ>MENT AGENCY
Certificate ofAppointment

This is to certify that on February 25, 2020 by motion adopted by the. Montgomery County Legislature
pursuant to the, provisions of Section 856 of General Municipal Law, Cheryl Reese was duly appointed a
Member of the Montgomery County Industrial Development Agency to serve at the pleasure. of the
Montgomery County Legislature.
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STATE OF NEW YORK
DEPARTMENT OF STATE
I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary .of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
March 2, 2022.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 10/20
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MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate of Appointment

This is to certify that on February 25, 2020 by motion adopted by the Montgomery County Legislature .
pursuant to the provisions of Section 85.6 of GeneralMunicipal Law, L.aurie :Weingart was duly appointed
a Member of the Montgomery County Industrial Development Agemw.to serve at the ·pleasure of the
Montgomery County fa:gislature.
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original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on
March I 0, 2022.

Brendan C. Hughes
Executive Deputy Secretary of State
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MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate of Appointment

This is to certify that on February 25, 2020 by motion adopted by .the Montgomery County Legislature
pursuant to the provisions of-Section 856 of General Municipal Law, Amanda Auricchio, Esq. was duly
appointed a Member of the Montgomery County Industrial D1:1velQpment Agency to serve at the pleasure
.of the Montgomery County Legislature.
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BY-LAWS

'

OF
THE MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

ARTICLE I
THE AGENCY
Section 1. Name. The name of the Agency shall be the Montgomery County Industrial
Development Agency.
Section 2. Seal of Agency. The seal of the Agency shall be in the form of a circle and shall
bear the name of the Agency and the year of its organization.
Section 3. Office of Agency. The office of the Agency shall be at Old County Courthouse,
P.O. Box 1500, Fonda, New York, but the Agency may have other offices at such other places as
the Agency may from time to time designate by resolution.

ARTICLE II
OFFICERS
Section 1. Officers. The officers of the Agency shall be a Chairman, a Vice Chairman, a
Secretary, a Treasurer, an Assistant Secretary-Assistant Treasurer.
Section 2. Chairman. The Chairman shall preside at all meetings of the Agency. Except as
otherwise authorized by resolution of the Agency, the Chairman shall sign all agreements,
contracts, deeds, bonds or other evidences of indebtedness and any other instruments of the
Agency. At each meeting the Chairman shall submit such recommendations and information as he
may consider proper concerning the business, affairs and policies of the Agency.
Section 3. Vice Chairman. The Vice Chairman shall perform the duties of the Chairman in
the absence or incapacity of the Chairman; and in case of the resignation or death of the Chairman,
the Vice Chairman shall perform such duties as are imposed on the Chairman until such time as the
Agency shall appoint a new Chairman.
Section 4. Secretary. The Secretary shall keep the records of the Agency, shall act as
Secretary of the meetings of the Agency and record all votes, and shall keep a record of the
proceedings of the Agency in a journal of proceedings to be kept for such purpose, and shall
perform all duties incident to his office. He shall keep in safe custody the seal of the Agency and
012178.00039 Business 4226223vl

shall have power to affix such seal to all contracts and other instruments authorized to be executed
by the Agency.
Section 5. Treasurer. The Treasurer shall have the care and custody of all funds of the
Agency and shall deposit the same in the name of the Agency in such bank or banks as the Agency
may select. The Treasurer shall sign all checks for the payment of money; and shall pay out and
disburse such moneys under the direction of the Agency except as otherwise authorized by
resolution of the Agency, all such checks shall be countersigned by the Chairman. In the event of
the absence or incapacity of the Chairman, the Vice Chairman is authorized to countersign any
checks prepared by the Treasurer. He shall keep regular books of accounts showing receipts and
expenditures and shall render to the Agency at each regular meeting an account of his transactions
and also of the financial condition of the Agency. He shall give such bond for the faithful
performance of his duties as the Agency may determine.
Section 6. Assistant Secretary-Assistant Treasurer. The Assistant Secretary-Assistant
Treasurer shall perform the duties of the Secretary and/or Treasurer in the absence or incapacity of
either; and in case of the resignation or death of either, shall perform such duties as are imposed
until such time as the Agency shall appoint a replacement.
Section 7. Additional Duties. The officers of the Agency shall perform such other duties
and functions as may from time to time be required by the Agency, by the bylaws of the Agency, or
by the rules and regulations of the Agency. In the absence or incapacity of the Treasurer, each
officer of the Agency may countersign with the Chairman and with such countersignature of the
Chairman shall have (1) the power to sign all checks of the Agency for the payment of money, (2)
the power to pay out and disburse such moneys under the direction of the Agency, and (3) the care
and custody of all funds of the Agency and the power to deposit the same in the name of the
Agency in such bank or banks as the Agency may select.
Section 8. Appointment of Officers. All officers of the Agency except the first Chairman
shall be elected at the annual meeting of the Agency from among the members of the Agency, and
shall hold office for one year or until the successors are appointed.
Section 9. Vacancies. Should any office become vacant, the Agency shall elect a successor
from among its membership at the next regular meeting, and such appointment shall be for the
unexpired term of said office.
Section 10. Administrative Director. An Administrative Director shall be appointed by the
Agency, and shall have general supervision over the administration of the business and affairs of
the Agency, subject to the direction of the Agency. He shall be charged with the management of all
projects of the Agency. The Agency shall provide for the duties and compensation of the
Administrative Director pursuant to a written contract.
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Section 11. Consultants. The Agency may from time to time employ consultants. Such
consultants shall have such duties and have such compensation as provided by written contract with
the Agency.
Section 12. Additional Personnel. The Agency may from time to time employ such
personnel as it deems necessary to exercise its powers, duties and functions as prescribed by the
New York State Industrial Development Act, as amended, and all other laws of the State of New
York applicable thereto. The selection and compensation of all personnel including the
Administrative Director shall be determined by the Agency subject to the laws of the State of New
York.

ARTICLE III
MEETINGS
Section 1. Annual Meetings. The annual meeting of the Agency will be held on the 3rd
Wednesday of April at a time to be determined by the Chairman at the regular meeting place of the
Agency or such other place as designated by the members. In event such day shall fall on a legal
holiday, the annual meeting shall be held as soon thereafter as is practicable but not later than June
1.

Section 2. Regular Meetings. Regular meetings of the Agency will be held with notice at
such times and places as from time to time may be determined by resolution of the Agency and in
accordance with New York law.
Section 3. Special Meetings. The Chairman of the Agency may, as he deems it desirable,
and shall, upon the written request of the members of the Agency call a special meeting of the
Agency for the purpose of transacting any business designated in the call. The call for a special
meeting may be delivered to each member of the Agency or may be mailed to the business or home
address of each member of the Agency at least two days prior to the date of such special meeting.
Waivers of notice may be signed by any members failing to receive proper notice. At such special
meeting, no business shall be considered other than as designated in the call, but if all the members
of the Agency are present at a special meeting, with or without notice thereof, any and all business
may be transacted at such special meeting.
Section 4. Ouorom. At all meetings of the Agency, a majority of the members of the
Agency shall constitute a quorum for the purpose of transacting business.
Section 5. Order of Business. At the regular meetings of the Agency the following shall be
the order of business:
1. Roll Call
2. Reading and approval of the minutes of the previous meeting
-3012178.00039 Business 4226223vl

3. Bills and communications
4. Report of the Treasurer
5. Reports of Committees
6. Unfinished business
7. New Business
8. Adjournment
All resolutions shall be in writing and shall be copied in a journal of the proceedings of the
Agency.
Section 6. Manner of Voting. The voting on all questions coming before the Agency shall
be by roll call, and yeas and nays shall be entered on the minutes of such meeting, except in the
case of appointments when the vote may be by ballot.

ARTICLE IV
AMENDMENTS
Section 1. Amendments to By-Laws. The by-laws of the Agency shall be amended only
with the approval of at least a majority of all the members of the Agency at a regular or a special
meeting, but no such amendment shall be adopted unless at least seven days written notice thereof
has been previously given to all members of the Agency.
In effect as of - - - - - - -
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EXHIBITD

PUBLIC HEARING RESOLUTION
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PUBLIC HEARING RESOLUTION
DAIM LOGISTICS INC. PROJECT
A regular meeting of Montgomery County Industrial Development Agency (the "Agency") was
convened in public session at the offices of the Agency located at the Old County Courthouse, 9 Park Street,
Fonda, New York on January 13, 2022 at 4:30 o'clock p.m., local time.
The meeting was called to order by the (¥iee) Chairman of the Agency and, upon roll being called,
the following members of the Agency were:
PRESENT:
Matthew Beck
Carol Shineman
Mark Kowalczyk
Amanda Auricchio
Laurie Weingart
Brent E. Phetteplace

Chairman
Vice-Chairman
Member
Member
Member
Member

Cheryl Reese

Member

ABSENT:

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:
Kenneth F. Rose
Sheila Snell
Andrew Santillo
Vincenzo Nicosia
Christopher C. Canada, Esq.

Chief Executive Officer
Chief Financial Officer
Staff Assistant
Economic Development Specialist
Agency Counsel

The following resolution was offered by Matthew Beck, seconded by Brent Phetteplace, to wit:
Resolution No. 22-03
RESOLUTION AUTHORIZING THE CHIEF EXECUTIVE OFFICER OF
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY TO HOLD A
PUBLIC HEARING REGARDING A PROPOSED PROJECT TO BE UNDERTAKEN
FOR THE BENEFIT OF DAIM LOGISTICS INC.
WHEREAS, Montgomery County Industrial Development Agency (the "Agency") is authorized
and empowered by the provisions of Chapter 1030 of the 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 666 of the 1970 Laws of New York, as amended, constituting Section
895-d of said General Municipal Law (said Chapter and the Enabling Act being hereinafter collectively
referred to as the "Act") to promote, develop, encourage and assist in the acquiring, constructing,
reconstructing, improving, maintaining, equipping and furnishing of manufacturing, warehousing, research,
commercial and industrial facilities, among others, for the purpose of promoting, attracting and developing
economically sound commerce and industry to advance the job opportunities, health, general prosperity and
economic welfare of the people of the State of New York, to improve their prosperity and standard of living,
and to prevent unemployment and economic deterioration; and
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WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered under the
Act to acquire, construct, reconstruct and install one or more "projects" (as defined in the Act), or to cause
said projects to be acquired, constructed, reconstructed and installed, and to convey said projects or to lease
said projects with the obligation to purchase; and
WHEREAS, in December 2020, DAIM Logistics Inc., a business corporation organized and
existing under the laws of the State of New York (the "Company") submitted an application (the
"Application") to the Agency, a copy of which Application is on file at the office of the Agency, which
Application requested that the Agency consider undertaking a project (the "Project") for the benefit of the
Company, said Project consisting of the following: (A) (1) the acquisition of an interest in an 8.13 acre
parcel of land located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen,
Montgomery County, New York (the "Land"), (2) the construction of an approximately 54,000 square foot
facility on the Land (the "Facility"), (3) the acquisition and installation of certain machinery and equipment
therein and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter collectively
referred to as the "Project Facility"), all of the foregoing to be owned by the Company and used for
warehousing space for the Company's operations and to be leased by the Company to other commercial
and industrial users for warehousing space; (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"); 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
upon by the Agency; and
WHEREAS, pursuant to Section 859-a of the Act, prior to the Agency providing any "financial
assistance" (as defined in the Act) of more than $100,000 to any project, the Agency, among other things,
must hold a public hearing pursuant to Section 859-a of the Act with respect to said project; and
WHEREAS, the Agency desires to provide for compliance with the provisions of Section 859-a of
the Act with respect to the Project;
NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:
Section 1.
The Agency hereby authorizes the Chief Executive Officer of the Agency, after
consultation with the members of the Agency and Agency Counsel, (A) to establish the time, date and place
for a public hearing of the Agency to hear all persons interested in the Project (the "Public Hearing"); (B) to
cause the Public Hearing to be held in a city, town or village where the Project Facility is or is to be located,
and to cause notice of such Public Hearing to be given to the public by publishing a notice or notices of
such Public Hearing in a newspaper of general circulation available to the residents of the governmental
units where the Project Facility is or is to be located, such notice or notices to comply with the requirements
of Section 859-a of the Act; (C) to cause notice of the Public Hearing to be given to the chief executive
officer of the county and of each city, town, village and school district in which the Project Facility is or is
to be located to comply with the requirements of Section 859-a of the Act; (D) to conduct such Public
Hearing; (E) to cause a report of the Public Hearing fairly summarizing the views presented at such Public
Hearing (the "Report") to be prepared; and (F) to cause a copy of the Report to be made available to the
members of the Agency.
Section 2.
The Chairman, Vice-Chairman and/or Chief Executive Officer of the Agency is
hereby authorized and directed to distribute copies of this Resolution to the Company and to do such further
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things or perform such acts as may be necessary or convenient to implement the provisions of this
Resolution.
Section 3.
All action taken by the Chief Executive Officer of the Agency in connection with
the Public Hearing with respect to the Project prior to the date of this Resolution is hereby ratified and
confirmed.
Section 4.

This Resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, which
resulted as follows:
Matthew Beck
Carol Shineman
Mark Kowalczyk
Amanda Auricchio
Laurie Weingart
Cheryl Reese
Brent E. Phetteplace

VOTING
VOTING
VOTING
VOTING
VOTING
VOTING
VOTING

YES
YES
YES
YES
YES
ABSENT
YES

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) SS.:
)

I, the undersigned (A&sis~) Secretary of Montgomery County Industrial Development Agency
(the "Agency"), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the
minutes of the meeting of the members of the Agency, including the Resolution contained therein, held on
January 13, 2022 with the original thereof on file in my office, and that the same is a true and correct copy
of said original and of such Resolution contained therein and of the whole of said original so far as the same
relates to the subject matters therein referred to.
I FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting;
(B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law (the
"Open Meetings Law"), said meeting was open to the general public, and due notice of the time and place
of said meeting was duly given in accordance with such Open Meetings Law; and (D) there was a quorum
of the members of the Agency present throughout said meeting.
I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force and effect
and has not been amended, repealed or rescinded .
.~ IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this
~'day of March, 2022.

(SEAL)
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AFFIDAVIT OF MAILING
OF NOTICE OF PUBLIC HEARJNG
ON PROPOSED PROJECT AND FINANCIAL ASSISTANCE
RELATING THERETO

STATE OF NEW YORK

)

COUNTY OF MONTGOMERY

) SS.:
)

The undersigned, being duly sworn, hereby states:
1.
That on January 20, 2022, I mailed to the following individuals a copy of a notice of public
hearing entitled "Notice of Public Hearing on Proposed Project iind Financial Assistance Relating Thereto"
(the "Notice of Hearing") relating to the proposed DAIM Logistics Inc. Project to be undertaken by
Montgomery County Industrial Development Agency for the benefit of DAIM Logistics Inc. (the
"Company"):
Matthew L. Ossenfort, County Executive
Montgomery County
20 Park Street, PO Box 1500
Fonda, New York 12068-1500

Thomas Ciaccio, Superintendent
Fonda-Fultonville Central School District
112 Old Johnstown Road, P.O. Box 1501
Fonda, New York 12068-1501

Timothy Reilly, Supervisor
Town of Glen
7 Erie Street
Fultonville, New York 12072

Matt Sullivan, School Board President
Fonda-Fultonville Central School District
112 Old Johnstown Road, P.O. Box 1501
Fonda, New York 12068-1501

Linda Petterson-Law, Mayor
Village of Fultonville
Village Office Building
PO Box337
Fultonville, New York 12072
2.
That the notice of hearing attached hereto as Exhibit A is a duplicate copy of the Notice of
Hearing which was mailed to the above individuals,
IN WITNESS WHEREOF, I have hereunto set my hand this 20th day of January, 2022.

o

y Public
SHAWN J. BOWERMAN
Notary Public State of New York
Qualified In Montgomery County
No. 01B08012042
Commission expire& August 17, 20.ti-
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NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO
Notice is hereby given that a public hearing pursuant to Section 859-a(2) of the General Municipal
Law of the State of New York (the "Act") will be held by the Montgomery County Industrial Development
Agency (the "Agency") on the 10th day of February, 2022 at 1:00 o'clock p.m .• local time, at the Town of
Glen Town offices located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County,
New York in connection with the following matters:
DAIM Logistics Inc., a business corporation organized and existing under the laws of the State of
New York (the "Company"), submitted an application (the "Application") to the Agency, a copy of which
Application is on file at the office of the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Company, said Project consisting of the
following: (A) (1) the acquisition of an interest in a po11ion of an approximately 8.13 acre parcel of land
located on Park Drive (tax map number 52.-4-3.12) in the Glen Canal View Business Park, referred to as
Lot 3A, in the Town of Glen, Montgomery County, New York (the "Land"), (2) the construction on the
Land of an approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of certain machinery and equipment therein and thereon (the "Equipment") (the Land, the
Facility and the Equipment hereinafter collectively referred to as the "Project Facility"), all of the foregoing
to be owned by the Company and used for warehousing space for the Company's operations and to be
leased by the Company to other commercial and industrial users for warehousing space; (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 ce11ain sales and use taxes, real property taxes, real estate
transfer taxes and mortgage recording taxes (collectively, the "Financial Assistance"); 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 upon by the Agency.
The Agency is considering whether (A) to unde1take the Project, and (B) to provide certain
exemptions from taxation with respect to the Project, including (1) exemption from mortgage recording
taxes with respect to any documents, if any, recorded by the Agency with respect to the Project in the office
of the County Clerk of Montgomery County, New York or elsewhere, (2) exemption from deed transfer
taxes on any real estate transfers, if any, with respect to the Project, (3) exemption from sales taxes relating
to the acquisition, construction, renovation and installation of the Project Facility, and (4) in the event that
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, exemption from real
prope1ty taxes (but not including special assessments and special ad valorem levies), if any, with respect to
the Project Facility, subject to the obligation of the Company to make payments in lieu of taxes with respect
to the Project Facility. If any portion of the Financial Assistance to be granted by the Agency with respect
to the Project is not consistent with the Agency's uniform tax exemption policy, the Agency will follow the
procedures for deviation from such policy set forth in Section 874(4) of the Act prior to granting such
pmtion of the Financial Assistance.

If the Agency determines to proceed with the Project, the Project Facility will be acquired,
constmcted, reconstructed and installed by the Agency and will be leased (with an obligation to purchase)
or sold by the Agency to the Company or its designee pursuant to a project agreement (the "Agreement")
requiring that the Company 01· its designee make certain payments to the Agency.
The Agency has not yet made a determination pursuant to Article 8 of the Environme11tal
· Conservation Law (the "SEQR Act") regarding the potential environmental impact of the Project.

The Agency will at said time and place hear all persons with views on either the location and nature
of the proposed Project, or the Financial Assistance being contemplated by the Agency in connection with
the proposed Project. A copy of the Application filed by the Company with the Agency with respect to the
Project, including an analysis of the costs and benefits of the Project, is available for public inspection
during business hours at the offices of the Agency. A transcl'ipt or summary report of the hearing will be
made available to the members of the Agency.
Additional information can be obtained from, and written comments may be addressed to: Kenneth
F. Rose, Chief Executive Officer, Montgomery County Industrial Development Agency, Old County
Courthouse, 9 Park Street, Fonda, New York 12068; Telephone: (518) 853-8334.
Dated: January 20, 2022.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _~

Kenneth F. Rose, Chief Executive Officer
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AFFIDAVIT OF PUBLICATION
State of New York
Montgomery County ss.:

Mary Anne Semkiw, being duly sworn states that she resides in the City of Amsterdam and
county of Montgomery and that she is an employee of The Daily Gazette, publisher of The
Recorder, a daily newspaper published in Montgomery County Amsterdam, New York and that
the notice, a printed copy of which is hereto attached, was printed in The Amsterdam Recorder
on the following dates:
Dates:
January 21, 2022
January 22, 2022
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sider undertoking o
project (the 'Project")
forthebenefitolthe
Company, said Project
consistingof1hefollow•
ing:(A) (1)theacquisi•
lion of an interest in a
portion of an approxi•
mately8.13acreparcel
ol land located on Park
Drive(toxmopnumber
52.•4•3.12) in the Glen
Canal View Business
Pork, referred to as Lot
3A, in the Town of Glen,
Monlgomery County,
New York (lhe "Land"),
(2) the construction on
lhelandofanapproximately 54,000 square
footfocilityonlhe Land
(the 'Facility1, (3) the
acquisition and inslal·
la.lion of cartain ma•
chinery and equipment
therein and thereon
(lhe "Equipment') (lhe
Land, the Facility and
the Equipment here·
inafter colleclively re·
ferred to as the ·Project
Facility"),alloflhelore·
going
to be owned by the
Company and used for
warehousing space for
the Company's opera•
lions and to be leased
bytheCompanytooth•
er commercial ond in•
duslrialusersforwarehousing space; (Bl
lhegrantingolcerloin
"financial assistance"
{within the meaning of
Section 854(14) of the
Act) with respact to the
foregoing, including potential exemptions horn
cerloin sales and use
laxes, real property
taxes,reatestatetransfer taxes and mortgage
recording taxes (col•
lectively. the "Financial
Assistance"); and (C)
the lease (with an obligation lo purchase)
or sale o1 the Proiecl
Facility to the Company
or such other person
as may be designated
by the Company and

agreed upon by !he
Agency.
The Agency is considering whelher (A) to
undertake the Projecl.
and (B) to provide cer•
lain exemptions 1rom
taxation with respect
to the Project, includ·
ing(1)exemptionfrom
mortgage
recording
taxes with
respect
10 any documents, if
any, recorded by the
Agency with respect lo
the Project in the office
ol the County Clerk ol
Montgomery County,
New York or elsewhere,
(2) exemption lrom
deed transfer
taxes on ony real es•
tale transfers. ii .iny,
wilh respect 1o the
Projecl, (3) exemp1ion
from salestaxesrelat•
ing lo 1he acquisition,
construction, renova•
lion and installation ol
the Project Facility, and
(4}in the event that the
Project Facility would
be subject lo real prop.
arty taxation if owned
by the Compnny but
shall be deemed ex•
empt from renl property taxation due to
the involvement ol
the Agency !herewith.
exemp1ion from real
property taxes (but not
including special assessments and special
ad valorem levies), ii
any,withrespecllothe
Project Facility, subject
to the obligalion of the
Company to make pay•
ments in lieu of taxes
with respect to the
Project Facility. If any
portionoflheFlnancial
Assistance lo be granted by the Agency with
respectlotheProjectis
not consistent With the
Agency's uniform tax
exemption policy, the
Agency will follow the
procedures for devia·
tion Imm such policy
set forth in Seclion
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of process to 6 Denny
St 2 nd A, Ossining NV
10562.Thereisnoreg•
isteted agent. Purpose
is any lawful purpose.
NOTICE
OF
PUBLIC
HEARING
ON
PROPOSED
PROJECT
AND
FINANCIAL
ASSISTANCE
RELATING THERETO
Notice is hereby given
lhat a public hearing
pursuant to Section
859•a(2)oftheGeneral
Municipal law ol the
State of New York (the
"Act1Willbeheldbythe
Montgomery
County
lnduslrial Development
Agency (the ·Agency'}
on the 10th day of
February. 2022 at 1.00
o·clockp.m .. localtime,
01 the Town ol
Glen Town offices lo•
cated at 7 Erie Street
in the Town of Glen,
Village ol Fultonville,
Montgomery County,
NewYorkinconnec11on
wilh lhe lollowing mat•
ters:
DAIM logis1ics Inc., a
business corporalion
organized and exisl•
ing under lhe laws ol
the State of New York
(the 'Company"), submitted an opplicalion
(the "Application') to
the Agency, a copy
of which Application
is on file at the ol6ce
of !he Agency, which
Application requested
that 1he Agency con•
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HOW TO PIAY: All the words listed below appear in the puzzle - horiwntally, vertically, diagonally and even backward, Find them, circle each
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Account, Apps, Archive, Article, Basic, Blackboard, Camera,
Card, Chat, Class, Copy, Data, Distance, Email, Graph,
Homework, Hybrid, Join, Laptops, Login, Mark, Microphone,
Mute, Padlet, Percent, Photo, Platform, Print, Remote, Report,
Rubric, Save, Scan, School, Screen, Skill, Stream, Student,
Submit, Test, Update, Upload, Videos, Virtual, Whiteboard

Yesterday's Answer: Consolation

Jo's Jewels Collecto(s Edition is back by popular demand!
Purchase online at wwwWonderWordBooks.com or call 1-800-642-6480.
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BULLETIN BOARD
AFFIDAVIT OF POSTING
OF NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) SS.:
)

The undersigned, being duly sworn, hereby states:
1.
That on January J.3._, 2022, I posted a copy of a notice of public hearing entitled ''Notice
of Public Hearing on Proposed Project and Financial Assistance Relating Thereto" (the ''Notice of
Hearing") relating to the proposed DAIM Logistics Inc. Project to be undertaken by Montgomery County
Industrial Development Agency (the "Agency") for the benefit of DAIM Logistics Inc. on a public bulletin
board located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County, New York.

2.
That the Notice of Hearing attached hereto as Exhibit A is a duplicate copy of the Notice
of Hearing which was posted on such bulletin board.
IN WITNESS WHEREOF, I have hereunto set my hand this J_1_ day

of::J@u~ ,

(/42,+--;;;/up
Sworn to befo~e this

4,3r<J. day o[)Z@'¾/ , 2022.

~L~~

Notary Public

DEBRA L KR~J!wYorl<
Notary public, sta;6234480
Reg. No. 01K:
eount.y
Qualified in 'Mo~t9:;,1:,o/r·,;,o;l~
commission &pir

2022.
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NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO
Notice is hereby given that a public hearing pursuant to Section 859-a(2) of the General Municipal
Law of the State of New York (the "Act") will be held by the Montgomery County Industrial Development
Agency (the "Agency") on the 10th day of February, 2022 at 1:00 o'clock p.m., local time, at the Town of
Glen Town offices located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomety County,
New York in connection with the following matters:
DAIM Logistics Inc., a business corporation organized and existing under the laws of the State of
New York (the "Company"), submitted an application (the "Application") to the Agency, a copy of which
Application is on file at the office of the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Company, said Project consisting of the
following: (A) (1) the acquisition of an interest in a pottion of an appl'Oximately 8.13 acre parcel of land
located on Park Drive (tax map number 52.-4-3.12) in the Glen Canal View Business Park, referred to as
Lot 3A, in the Town of Glen, Montgomery County, New York (the "Land"), (2) the construction on the
Land of an approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of ce1tai11 machinery and equipment therein and thereon (the "Equipment") (the Land, the
Facility and the Equipment hereinafter collectively referred to as the "Project Facility,'), all of the foregoing
to be owned by the Company and used for warehousing space for the Company's operations and to be
leased by the Company to other commercial and industrial users for warehousing space; (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"); 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 upon by the Agency.
The Agency is consideiing whether (A) to undertake the Project, and (B) to provide certain
exemptions from taxation with respect to the Project, including (1) exemption from mortgage recording
taxes with respect to any documents, if any, recorded by the Agency with respect to the Project in the office
of the County Clerk of Montgomery County, New York or elsewhere, (2) exemption from deed transfer
taxes 011 any real estate transfers, if any, with respect to the Project, (3) exemption from sales taxes relating
to the acquisition, construction, renovation and installation of the Project Facility, and (4) in the event that
the Project Facility would be subject to real prope1ty taxation if owned by the Company but shall be deemed
exempt from real prnpeity taxation due to the involvement of the Agency therewith, exemption from real
property taxes (but not including special assessments and special ad valorern levies), if any, with respect to
the Project Facility, subject to the obligation of the Company to make payments in lieu of taxes with respect
to the Project Facility. If any portion of the Financial Assistance to be granted by the Agency with respect
to the Project is not consistent with the Agency's uniform tax exemption policy, the Agency will follow the
procedut·es for deviation from such policy set forth in Section 874(4) of the Act prior to granting such
portion of the Financial Assistance.
If the Agency determines to proceed with the Project, the Project Facility will be acquired,
constructed, reconstructed and installed by the Agency and will be leased (with an obligation to purchase)
or sold by the Agency to the Company or its designee pursuant to a project agreement (the "Agreement")
requiring that the Company 01· its designee make certain payments to the Agency.

The Agency has not yet made a determination pursuant to A1ticle 8 of the Environmental
Conservation Law (the "SEQR Act") regarding the potential enviromnental impact of the Project.

The Agency will at said time and place hear all persons with views on either the location and nature
of the proposed Pmject, or the Financial Assistance being contemplated by the Agency in connection with
the proposed Project. A copy of the Application filed by the Company with the Agency with respect to the
Project, including an analysis of the costs and benefits of the Project, is available for public inspection
during business hours at the offices of the Agency. A transcript or summary report of the hearing will be
made available to the members of the Agency.
Additional information can be obtained from, and written comments may be addressed to: Kenneth
F. Rose, Chief Executive Officer, Montgomery County Industrial Development Agency, Old County.
Courthouse, 9 Park Street, Fonda, New York 12068; Telephone: (518) 853-8334.
Dated: January 20, 2022.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __

Kenneth F. Rose, Chief Executive Officer
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WEBSITE
AFFIDAVIT OF POSTING
OF NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) SS.:
)

The undersigned, being duly sworn, hereby states:
1.
That on January 20, 2022, I posted a copy of a notice of public hearing entitled "Notice of
Public Hearing on Proposed Project and Financial Assistance Relating Thereto" (the ''Notice of Hearing")
relating to the proposed DAIM Logistics Inc. Project to be undertaken by Montgomery County Industrial
Development Agency (the "Agenci') for the benefit of DAIM Logistics Inc. (the "Company"} on the
Agency's website.
2.
That the Notice of Hearing attached hereto as Exhibit A is a duplicate copy of the Notice
of Hearing which was posted on such website.
IN WITNESS WHEREOF, I have hereunto set my hand this 20th day of January, 2022.

SHAWN J. BOWERMAN
Notary Public State of New Volk
Qualified In Montgomery Coun1No. 01806012042

commlallon explrea Auguat 17, 20.Ji-

t;t·.::
~:

EXHIBIT A
COPY OF THE NOTICE OF HEARING

,.,,.,.

.j' ~1\

1

_ti ..; \j. ~;:/. :~~.,•:.: ,;f•:;••~:~:~ 11
I

A-1

[f

-~tr,1

NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO
Notice is hereby given that a public hearing pursuant to Section 859-a(2) of the General Municipal
Law of the State of New York (the "Act") will be held by the Montgomery County Industrial Development
Agency (the "Agency") on the 10111 day ofFebruaty, 2022 at 1:00 o'clock p.m., local time, at the Town of
Glen Town offices located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County,
New York in connection with the following matters:
DAIM Logistics Inc .• a business corporation organized and existing under the laws of the State of
New York (the "Company"), submitted an application (the "Application") to the Agency, a copy of which
Application is on file at the office of the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Company, said Project consisting of the
following: (A) (I) the acquisition of an interest in a pot1ion of an approximately 8.13 acre parcel of land
located on Park Drive (tax map number 52.-4-3.12) in the Glen Canal View Business Park, referred to as
Lot 3A, in the Town of Glen, Montgome1y County, New York (the "Land"), (2) the construction on the
Land of an approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of certain machinery and equipment therein and thereon (the "Equipment") (the Land, the
Facility and the Equipment hereinafter collectively referred to as the "Project Facility"). all of the foregoing
to be owned by the Company and used for warehousing space for the Company's operations and to be
leased by the Company to other commercial and industrial users for warehousing space; (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"); 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 upon by the Agency.
The Agency is considering whether (A) to undertake the Project, and (B) to provide certain
exemptions from taxation with respect to the Project, including (1) exemption from mortgage recording
taxes with respect to any documents, if any, recorded by the Agency with respect to the Project in the office
of the County Clerk of Montgomery County, New York or elsewhere, (2) exemption from deed transfer
taxes on any real estate transfers, if any. with respect to the Project, (3) exemption from sales taxes relating
to the acquisition, construction, renovation and installation of the Project Facility, and (4) in the event that
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, exemption from real
property taxes (but not including special assessments and special ad valorem levies), if any, with respect to
the Project Facility, subject to the obligation of the Company to make payments in lieu of taxes with respect
to the Project Facility. If any portion of the Financial Assistance to be granted by the Agency with respect
to the Pt·oject is not consistent with the Agency's unifo11n tax exemption policy, the Agency will follow the
procedut·es fot· deviation from such policy set forth in Section 874(4) of the Act prior to granting such
portion of the Financial Assistance.

If the Agency determines to proceed with the Project, the Project Facility will be acquired,
constructed, reconstructed and installed by the Agency and will be leased (with an obligation to purchase)
or sold by the Agency to the Company or its designee pursuant to a project agreement {the "Agreement")
requiring that the Company or its designee make ce11ain payments to the Agency.
The Agency has not yet made a determination pursuant to A1ticle 8 of the Environmental
Conservation Law (the "SEQR Act") regarding the potential environmental impact of the Project.

The Agency will at said time and place hear all persons with views on eithei• the location and natul'e
of the proposed Project, or the Financial Assistance being contemplated by the Agency in connection with
the proposed Project. A copy of the Application filed by the Company with the Agency with respect to the
Pl'oject, including an analysis of the costs and benefits of the Project, is available for public inspection
during business houl's at the offices of the Agency. A transcript or summary report of the hearing will be
made available to the members of the Agency.
Additional information can be obtained from, and written comments may be addressed to: Kenneth
F. Rose, Chief Executive Officer, Montgomery County Industrial Development Agency, Old County
Courthouse, 9 Park Street, Fonda, New York 12068; Telephone: (518) 853-8334.
Dated: January 20, 2022.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

- -Kenneth
- - -F.----------Rose, Chief Executive Officer
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NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO
Notice is hereby given that a public hearing pursuant to Section 859-a(2) of the General Municipal
Law of the State of New York (the "Act") will be held by the Montgomery County Industrial Development
Agency (the "Agency") on the 10th day of February, 2022 at 1:00 o'clock p.m., local time, at the Town of
Glen Town offices located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County,
New York in connection with the following matters:
DAIM Logistics Inc., a business corporation organized and existing under the laws of the State of
New York (the "Company"), submitted an application (the "Application") to the Agency, a copy of which
Application is on file at the office of the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Company, said Project consisting of the
following: (A) (1) the acquisition of an interest in a portion of an approximately 8.13 acre parcel of land
located on Park Drive (tax map number 52.-4-3.12) in the Glen Canal View Business Park, referred to as
Lot 3A, in the Town of Glen, Montgomery County, New York (the "Land"), (2) the construction on the
Land of an approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of certain machinery and equipment therein and thereon (the "Equipment") (the Land, the
Facility and the Equipment hereinafter collectively referred to as the "Project Facility"), all of the foregoing
to be owned by the Company and used for warehousing space for the Company's operations and to be
leased by the Company to other commercial and industrial users for warehousing space; (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"); 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 upon by the Agency.
The Agency is considering whether (A) to undertake the Project, and (B) to provide certain
exemptions from taxation with respect to the Project, including (1) exemption from mortgage recording
taxes with respect to any documents, if any, recorded by the Agency with respect to the Project in the office
of the County Clerk of Montgomery County, New York or elsewhere, (2) exemption from deed transfer
taxes on any real estate transfers, if any, with respect to the Project, (3) exemption from sales taxes relating
to the acquisition, construction, renovation and installation of the Project Facility, and (4) in the event that
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, exemption from real
property taxes (but not including special assessments and special ad valorem levies), if any, with respect to
the Project Facility, subject to the obligation of the Company to make payments in lieu of taxes with respect
to the Project Facility. If any portion of the Financial Assistance to be granted by the Agency with respect
to the Project is not consistent with the Agency's uniform tax exemption policy, the Agency will follow the
procedures for deviation from such policy set forth in Section 874(4) of the Act prior to granting such
portion of the Financial Assistance.

If the Agency determines to proceed with the Project, the Project Facility will be acquired,
constructed, reconstructed and installed by the Agency and will be leased (with an obligation to purchase)
or sold by the Agency to the Company or its designee pursuant to a project agreement (the "Agreement")
requiring that the Company or its designee make certain payments to the Agency.
The Agency has not yet made a determination pursuant to Article 8 of the Environmental
Conservation Law (the "SEQR Act") regarding the potential environmental impact of the Project.

The Agency will at said time and place hear all persons with views on either the location and nature
of the proposed Project, or the Financial Assistance being contemplated by the Agency in connection with
the proposed Project. A copy of the Application filed by the Company with the Agency with respect to the
Project, including an analysis of the costs and benefits of the Project, is available for public inspection
during business hours at the offices of the Agency. A transcript or summary report of the hearing will be
made available to the members of the Agency.
Additional information can be obtained from, and written comments may be addressed to: Kenneth
F. Rose, Chief Executive Officer, Montgomery County Industrial Development Agency, Old County
Courthouse, 9 Park Street, Fonda, New York 12068; Telephone: (518) 853-8334.
Dated: January _ _, 2022.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

- -Kenneth
- - -F.-Rose,
- -Chief
- -Executive
- - - -Officer
----
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1

2

CHIEF EXECUTIVE OFFICER:

Good

3

afternoon.

4

am Chief Executive Officer of the Montgomery

5

County Industrial Development Agency (the

6

"Agency") in connection with the project

7

which is the subject of this Public Hearing.

8

9

My name is Kenneth Rose, and I

Today we are holding this Public
Hearing to allow citizens to make a

10

statement, for the record, relating to the

11

involvement of the Agency with a project

12

(the "Proposed Project") for the benefit of

13

DAIM Logistics Inc.

14

York State business corporation.

15

(the "Company"), a New

The Proposed Project consists of the
(A) (1) the acquisition of an

16

following:

17

interest in a portion of an approximately

18

8.13-acre parcel of land located on Park

19

Drive (tax map number 52.-4-3.12) in the

20

Glen Canal View Business Park, referred to

21

as Lot 3A, in the Town of Glen, Montgomery

22

County, New York (the "Land"),

23

construction on the Land of an approximately

24

54,000-square-foot facility on The Land (the

25

"Facility"),

(2) the

(3) the acquisition and

M-F Reporting, Inc.
(518) 478-7220
MFReportingNY.com
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1

2

installation of certain machinery and

3

equipment therein and thereon (the

4

"Equipment")

5

Equipment hereinafter collectively referred

6

to as the "Project Facility"), all of the

7

foregoing to be owned by the Company and

8

used for warehousing space for the Company's

9

operations and to be leased by the Company

(the Land, the Facility and the

10

to other commercial and industrial users for

11

warehousing space;

12

certain "financial assistance''

13

meaning of Section 854(14) of the Act) with

14

respect to the foregoing, including

15

potential exemptions from certain sales and

16

use taxes, real property taxes, real estate

17

transfer taxes, and mortgage recording taxes

18

(collectively, the "Financial Assistance");

19

and (C) the lease (with an obligation to

20

purchase) or sale of the Project Facility to

21

the Company or such other person as may be

22

designated by the Company and agreed upon by

23

the Agency.

(B) the granting of
(within the

24

I intend to provide general information

25

on the Agency's general authority and public
M-F Reporting, Inc. (518) 478-7220
MFReportingNY.com
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1

2

purpose to provide assistance to this

3

Proposed Project.

4

comment period to receive comments from all

5

present who wish to comment on either the

6

Proposed Project or the Financial Assistance

7

contemplated by the Agency with respect to

8

the Proposed Project.

9

10
11

I will then open the

Legal Authorization and Powers of the
Agency:
The provisions of Chapter 1030 of Laws

12

of 1969 of New York, constituting Title I of

13

Article 18-A of the General Municipal Law,

14

Chapter 24 of the Consolidated Laws of New

15

York, as amended, and Chapter 666 of the

16

1970 Laws of New York, as amended,

17

constituting Section 895-d of said General

18

Municipal Law (collectively, the "Act"),

19

authorize the Agency to promote, develop,

20

encourage, and assist in the acquiring,

21

constructing, reconstructing, improving,

22

maintaining, and equipping and furnishing of

23

manufacturing, warehousing, research,

24

commercial and industrial facilities, among

25

others.
M-F Reporting, Inc.
(518) 478-7220
MFReportingNY.com
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6

1

2

Purpose of this Public Hearing:

3

Pursuant to Section 859-a(2) of the

4

Act, prior to the Agency providing any

5

"financial assistance"

6

Act) of more than $100,000 to any project,

7

the Agency, among other things, must hold a

8

Public Hearing pursuant to Section 859-a of

9

the Act with respect to said project.

(as defined in the

Since

10

the proposed "financial assistance" to be

11

provided by the Agency with respect to the

12

Proposed Project may exceed $100,000, prior

13

to providing any "financial assistance"

14

defined in the Act) of more than $100,000 to

15

the Proposed Project, the Agency must hold a

16

Public Hearing on the nature and location of

17

the Project Facility and the proposed

18

"financial assistance" to be provided by the

19

Agency with respect to the Proposed Project.

20

(as

After consideration of the Application

21

received from the Company, the members of

22

the Agency adopted a resolution on January

23

13, 2022,

24

authorizing the Agency to conduct this

25

Public Hearing with respect to the Proposed

(the "Public Hearing Resolution")

M-F Reporting, Inc.
(518) 478-7220
MFReportingNY.com
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1

2

Project pursuant to Section 859-a(2) of the

3

Act.

4

By way of background, notice of this

5

Public Hearing was published on January 21,

6

2022, in the Recorder, a newspaper of

7

general circulation available to the

8

residents of the Town of Glen, Montgomery

9

County, New York.

In addition, as required

10

by New York State law, the notice of this

11

Public Hearing (A) Was mailed on January 20,

12

2022, to the County Executive of Montgomery

13

County, the Town Supervisor of the Town of

14

Glen, the Mayor of the Village of

15

Fultonville, the Superintendent and the

16

Board President of the Fonda-Fultonville

17

Central School District and (B) was posted

18

on January 23, 2022, on a public bulletin

19

board located at 7 Erie Street in the Town

20

of Glen, Village of Fultonville, Montgomery

21

County, New York and on January 20, 2022, on

22

the Agency's website.

23
24

25

Copies of the notice of this Public
Hearing are available on the table.
Now, unless there is any objection, I
M-F Reporting, Inc.
(518) 478-7220
MFReportingNY.com
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8

1

2

am going to suggest waiving the full reading

3

of the notice of this Public Hearing, and

4

instead request that the full text of the

5

notice of this Public Hearing be inserted

6

into the record of this Public Hearing.

7

The comments received today at this

8

Public Hearing will be presented to the

9

members of the Agency at or prior to the

10

meeting at which the members of the Agency

11

will consider whether to approve the

12

undertaking of the Proposed Project by the

13

Agency and the granting by the Agency of any

14

"financial assistance" in excess of $100,000

15

with respect to the Proposed Project.

16

Agency currently intends to consider the

17

Proposed Project at the meeting of the

18

Agency to be held on March 10, 2022.

19

meeting, like all meetings of the Agency,

20

will be open to the public.

21
22

The

This

I will now open this Public Hearing for
public comment at 1:16 p.m.

23

By way of operating rules, if you wish

24

to make a public comment, please raise your

25

hand, and I will call on you.

Please wait

M-F Reporting, Inc. (518) 478-7220
MFReportingNY.com
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9

1

2

to be recognized.

3

stand and state your name and address for

4

the record.

5

opportunity to speak, I will conclude this

6

Public Hearing.

7

Hearing will be prepared and reviewed by the

8

members of the Agency in connection with the

9

Agency's consideration of the Proposed

10
11

Once recognized, please

When everyone has had the

A record of this Public

Project.
Again, the purpose of this Public

12

Hearing is to solicit public comment.

13

are not here to answer questions.

14

we will in the course of this Public Hearing

15

consider questions if we have the

16

information to answer the questions and

17

there is sufficient time to consider such

18

questions.

19

We

However,

I will now ask if there is anyone in

20

attendance who wishes to comment on either

21

on the nature and location of the Project

22

Facility or the proposed "financial

23

assistance" being contemplated by the Agency

24

with respect to the Proposed Project.

25

For the record, please state your name
M-F Reporting, Inc. (518) 478-7220
MFReportingNY .com
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1

2

and indicate your comments on either the

3

Proposed Project or the proposed "financial

4

assistance" being contemplated by the Agency

5

with respect to the Proposed Project.

6

Being that there are no public comments

7

and we are now 20 minutes passed the time of

8

the start of the scheduled Public Hearing,

9

we will now close this Public Hearing at

10
11

1:21 p.m.
Thank you all for attending.

12
13

14
15
16

17
18
19

20
21
22
23
24

25
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1

2

C E R T I F I C A T E

3

I, STEPHEN P. SUDANO, a Stenotype

4

Shorthand Reporter and Notary Public in and

5

for the State of New York, do hereby

6

certify that the foregoing is a true and

7

accurate transcription of my stenographic

8

notes.

9

I further certify that I am not employed

10

by nor related to any party in this action.

11

12

IN WITNESS WHEREOF, I have hereunto set
my hand this 10th day of February 2022.

13

14
15
16

17

STEPHEN P. SUDANO

18

19

20
21
22
23
24

25
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RESOLUTION DESIGNATING COMPANY
DAIM LOGISTICS INC. n/k/a
PETERS PROPERTIES HOLDINGS, LLC PROJECT

A regular meeting of Montgomery County Industrial Development Agency (the "Agency") was
convened in public session at the offices of the Agency located at the Old County Courthouse, 9 Park
Street, Fonda, New York on March 10, 2022 at 4:30 o'clock p.m., local time.
The meeting was called to order by the (¥iee) Chairman of the Agency and, upon roll being
called, the following members of the Agency were:
PRESENT:
Matthew Beck
Carol Shineman
Amanda Auricchio
Laurie Weingart
Cheryl Reese

Chairman
Vice-Chairman
Member
Member
Member

Each of the members present participated in the meeting either in person or remotely pursuant to the
signing into law on September 2, 2021 of Chapter 417 of the Laws of 2021, as amended by Chapter 1 of
the Laws of 2022 signed into law on January 14, 2022.
ABSENT:
Mark Kowalczyk
Brent E. Phetteplace

Member
Member

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:
Kenneth F. Rose
Sheila Snell
Andrew Santillo
Karl Gustafson, Jr.
Vincenzo Nicosia
Christopher C. Canada, Esq.

Chief Executive Officer
Chief Financial Officer
Staff Assistant
Grant Assistant
Economic Development Specialist
Agency Counsel

The following resolution was offered by Carol Shineman, seconded by Amanda Auricchio, to
wit:
Resolution No. 0322RESOLUTION DESIGNATING PETERS PROPERTIES HOLDINGS, LLC AS
COMPANY WITH RESPECT TO A WAREHOUSING PROJECT.
WHEREAS, Montgomery County Industrial Development Agency (the "Agency") is authorized
and empowered by the provisions of Chapter 1030 of the 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 666 of the 1970 Laws of New York, as amended, constituting
Section 895-d of said General Municipal Law (said Chapter and the Enabling Act being hereinafter
collectively referred to as the "Act") to promote, develop, encourage and assist in the acquiring,
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constructing, reconstructing, improving, maintaining, equipping and furnishing of manufacturing,
warehousing, research, commercial and industrial facilities, among others, for the purpose of promoting,
attracting and developing economically sound commerce and industry to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State of New York, to improve their
prosperity and standard of living, and to prevent unemployment and economic deterioration; and
WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered under
the Act to acquire, construct, reconstruct and install one or more "projects" (as defined in the Act), or to
cause said projects to be acquired, constructed, reconstructed and installed, and to convey said projects or
to lease said projects with the obligation to purchase; and
WHEREAS, in January, 2022, DAIM Logistics Inc., a business corporation organized and
existing under the laws of the State of New York (the "Original Company") submitted an application (the
"Application") to the Agency, a copy of which Application is on file at the office of the Agency, which
Application requested that the Agency consider undertaking a project (the "Project") for the benefit of the
Original Company, said Project consisting of the following: (A) (1) the acquisition of an interest in an
8.13 acre parcel of land located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery County, New York (the "Land"), (2) the construction of an approximately 54,000
square foot facility on the Land (the "Facility"), (3) the acquisition and installation of certain machinery
and equipment therein and thereon (the "Equipment") (the Land, the Facility and the Equipment
hereinafter collectively referred to as the "Project Facility"), all of the foregoing to be owned by the
Original Company and used for warehousing space for the Original Company's operations and to be
leased by the Company to other commercial and industrial users for warehousing space; (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"); and (C) the lease
(with an obligation to purchase) or sale of the Project Facility to the Original Company or such other
person as may be designated by the Original Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on January 13, 2022 (the
"Public Hearing Resolution"), the Agency authorized a public hearing to be held pursuant to Section 859a of the Act with respect to the Project; and
WHEREAS, pursuant to the authorization contained in the Public Hearing Resolution, the Chief
Executive Officer of 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
January 20, 2022 to the chief executive officers of the county and of each city, town, village and school
district in which the Project is or is to be located; (B) caused notice of the Public Hearing to be posted on
January 23, 2022 on a bulletin board located at 7 Erie Street in the Town of Glen, Village of Fultonville,
Montgomery County, New York and on January 20, 2022 on the Agency's website; (C) caused notice of
the Public Hearing to be published on January 21, 2022 and January 22, 2022 in the Recorder, a
newspaper of general circulation available to the residents of the Town of Glen, Village of Fultonville,
Montgomery County, New York; (D) conducted the Public Hearing on February 10, 2022 at 1:00 o'clock
p.m., local time at the Town of Glen Town offices located at 7 Erie Street in the Town of Glen, Village of
Fultonville, Montgomery County, New York, and (E) prepared a report of the Public Hearing (the
"Hearing Report") fairly summarizing the views presented at such Public Hearing and caused copies of
said Hearing Report to be made available to the members of the Agency; and
WHEREAS, pursuant to correspondence dated March 1, 2022 (the "Request"), which Request is
attached hereto as Exhibit A, the Original Company has informed the Agency that the Original Company
-2012178.00089 Business 22 l 73058v2

has formed a new company, Peters Properties Holdings, LLC, a New York State limited liability
company (the "Company"), which Company is owned by the same individuals (collectively, the
"Owners") as the Original Company, to provide for the ownership of the Project Facility in a single
purpose entity, to undertake the Project and desires the Agency to agree to the designation of the
Company, as the Company with respect to the Project;
NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF MONTGOMERY
COUNTY INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:
Section 1.
as the Company.
Section 2.

The Agency hereby agrees to the designation of Peters Properties Holdings, LLC

This Resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call,
which resulted as follows:
Matthew Beck
Carol Shineman
Mark Kowalczyk
Amanda Auricchio
Laurie Weingart
Cheryl Reese
Brent E. Phetteplace

VOTING
VOTING
VOTING
VOTING
VOTING
VOTING
VOTING

YES
YES
ABSENT
YES
YES
YES
ABSENT

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK

)
) SS.:
COUNTY OF MONTGOMERY)

I, the undersigned (Assis~) Secretary of Montgomery County Industrial Development Agency
(the "Agency"), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the
minutes of the meeting of the members of the Agency, including the Resolution contained therein, held on
March 10, 2022 with the original thereof on file in my office, and that the same is a true and correct copy
of said original and of such Resolution contained therein and of the whole of said original so far as the
same relates to the subject matters therein referred to.
I FURTHER CERTIFY that (A) all members of the Issuer had due notice of said meeting; (B)
said meeting was in all respects duly held; (C) pursuant to Chapter 417 of the Laws of 2021, as amended
(the "2022 Laws"), said meeting was open to the general public, and due notice of the time and place of
said meeting was duly given; and (D) there was a quorum of the members of the Issuer, either in person
or attending remotely in accordance with the 2022 Laws, throughout said meeting.
I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force and
effect and has not been amended, repealed or rescinded.
~

\_V_'

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this
day of March, 2022.

ry

(SEAL)
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- SEE ATTACHED -
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STOCKLI SLEVIN, LLP
ATTORNEYS AND COUNSELORS AT LAW
W26WESTERNA\IENUE.

ALBANY• NEW YORK• 12203
Tr/L: (518) 449-3125
PAX: (518) 449-4798

March 1, 2022
Montgomery County Industrial Development Agency
110 Bracken Road
Montgomery, NY 12549
Re: DAIM Logistics Inc .and 128 Park Driv<l, Fultonville, New York

!

I

I
f

I

'

I
I

Dear Sit or Madam:
We are requesting, <ih behalf of our Clients DAIM Logistics Inc and Peters Properties
Holdings LLC, that the Application submitted by DAIM Logistics Inc. for consideration of
benefits from the Montgomery Industrial Development Agency, be considered in the name of
Peters Pi;opertks Holdings LLC instead ofDAIM Logistics Inc.

Peters Properties Holdings LLC is owned by the same fadividuals (Patrick Oare and
Christian Oare) as DAIM Logistics Inc. Each of the Companies has the same manll.gement as
the other. The change is strictly a ;reorganizational change for the Owners to provide for the
ownership ofthe Real Estate located at 128 Park Drive, in Fultonville, in a single purpose entity.

Ii
I

Your consideration of this request is appreciated_ If you should need additional
information, please let me.know.
Very Truly Yours,

~~~
Mill)' {w.~iJslevi;

CC: Patrick Oare

I
I!

.II
I
Ii.
i
i.

i
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3/Jf22. 1'i:43.AM

Publtc 1nqu1ry

March 2, 2022 I 4:06 pm

Children ages 5+ are eligible for the COVID-19 vaccine and

COVID-19 Vaccines

children ages 12+ are eligible for a booster. Parents and
guardians: make sure your child gets vaccinated and stays
up to date with all recommended doses.
VAX FOR KIDS )

Department of State
Division of Corporations
Entity Information

Entity Details

ENTITY NAME: PETERS PROPERTIES HOLDINGS, LLC

DOS ID: 6241152

FOREIGN LEGAL NAME:

FICTITIOUS NAME:

ENTITY TYPE: DOMESTIC LIMITED LIABILITY COMPANY

DURATION DATE/LATEST DATE OF DISSOLUTION:

SECTIONOF LAW: LIMITED LIABILITY COMPANY LAW· 203

ENTITY STATUS: ACTIVE

LIMITED LIABILITY COMPANY LAW- LIMITED LIABILITY
COMPANY LAW

DATE OF INITIAL DOS FILING: 08111 /2021

REASON FOR STATUS:

EFFECTIVE DATE INITIAL FILING: 08/11/2021

INACTIVE DATE:

FOREIGN FORMATION DATE:

STATEMENT STATUS: CURRENT

COUNTY: MONTGOMERY

NEXT STATEMENT DUE DATE: 08/31/2023

JURISDICTION: NEWYORK, UNITED STATES

NFP CATEGORY:

ENTITY DISPLAY

Name: C/O GLEN CANAL VIEW HOLDINGS. INC.
Address: 128 PARK DRIVE, FULTONVILLE, NY, UNITED STATES, 12072

Chief f:xet:utive C)ffcer's Nan1c ar:d .Address

Address:

1

Name:
Address:

Name:
Address:
112

t.ttps://apps.dos.ny.gov/publiclnquiry/EntityDispley
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PubliclnqJiry

313122. 11 :43 Aflt

Famxorpflag
Is The Entity A Farm Corporation: NO

Stock lnfonrn~ton

https1/apps.dos.ny.gov/publiclnquiry/Entity0isplay
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EXHIBIT J
SEQR RESOLUTION
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RESOLUTION CONFIRMING SEQR DETERMINATION
DAIM LOGISTICS INC. n/k/a
PETERS PROPERTIES HOLDINGS, LLC PROJECT

A regular meeting of Montgomery County Industrial Development Agency (the "Agency") was
convened in public session at the offices of the Agency located at the Old County Courthouse, 9 Park Street,
Fonda, New York on March 10, 2022 at 4:30 o'clock p.m., local time.
The meeting was called to order by the (¥tee) Chairman of the Agency and, upon roll being called,
the following members of the Agency were:
PRESENT:
Matthew Beck
Carol Shineman
Amanda Auricchio
Laurie Weingart
Cheryl Reese

Chairman
Vice-Chairman
Member
Member
Member

Each of the members present participated in the meeting either in person or remotely pursuant to the signing
into law on September 2, 2021 of Chapter 417 of the Laws of 2021, as amended by Chapter 1 of the Laws
of2022 signed into law on January 14, 2022.
ABSENT:
Mark Kowalczyk
Brent E. Phetteplace

Member
Member

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:
Kenneth F. Rose
Sheila Snell
Andrew Santillo
Karl Gustafson, Jr.
Vincenzo Nicosia
Christopher C. Canada, Esq.

Chief Executive Officer
Chief Financial Officer
Staff Assistant
Grant Assistant
Economic Development Specialist
Agency Counsel

The following resolution was offered by Cheryl Reese, seconded by Amanda Auricchio, to wit:
Resolution No. 0322RESOLUTION CONCURRING IN THE DETERMINATION BY TOWN OF GLEN
PLANNING BOARD, AS LEAD AGENCY FOR THE ENVIRONMENTAL REVIEW
OF THE DAIM LOGISTICS INC. n/k/a PETERS PROPERTIES HOLDINGS, LLC
PROPOSED PROJECT.
WHEREAS, Montgomery County Industrial Development Agency (the "Agency") is authorized
and empowered by the provisions of Chapter 1030 of the 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 666 of the 1970 Laws of New York, as amended, constituting Section
895-d of said General Municipal Law (said Chapter and the Enabling Act being hereinafter collectively
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referred to as the "Act") to promote, develop, encourage and assist in the acqumng, constructing,
reconstructing, improving, maintaining, equipping and furnishing of manufacturing, warehousing, research,
commercial and industrial facilities, among others, for the purpose of promoting, attracting and developing
economically sound commerce and industry to advance the job opportunities, health, general prosperity and
economic welfare of the people of the State of New York, to improve their prosperity and standard ofliving,
and to prevent unemployment and economic deterioration; and
WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered under the
Act to acquire, construct, reconstruct and install one or more "projects" (as defined in the Act), or to cause
said projects to be acquired, constructed, reconstructed and installed, and to convey said projects or to lease
said projects with the obligation to purchase; and
WHEREAS, in January, 2022, DAIM Logistics Inc., (the "Original Company"), business
corporation duly organized and validly existing under the laws of the State of New York, presented an
application (the "Application") to the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Original Company and used for warehousing space for
the Original Company's operations and to be leased by the Original Company to other commercial and
industrial users for warehousing space; (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 property transfer taxes and mortgage recording taxes
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Original Company or such other person as may be designated by the Original
Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on January 13, 2022 (the "Public
Hearing Resolution"), the Agency authorized a public hearing to be held pursuant to Section 859-a of the
Act with respect to the Project; and
WHEREAS, pursuant to the authorization contained in the Public Hearing Resolution, the Chief
Executive Officer of 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 January 20, 2022 to the chief
executive officers of the county and of each city, town, village and school district in which the Project is or
is to be located; (B) caused notice of the Public Hearing to be posted on January 23, 2022 on a bulletin
board located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County, New York
and on January 20, 2022 on the Agency's website; (C) caused notice of the Public Hearing to be published
on January 21, 2022 and January 22, 2022 in the Recorder, a newspaper of general circulation available to
the residents of the Town of Glen, Village of Fultonville, Montgomery County, New York; (D) conducted
the Public Hearing on February 10, 2022 at 1:00 o'clock p.m., local time at the Town of Glen Town offices
located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County, New York, and
(E) prepared a report of the Public Hearing (the "Hearing Report") fairly summarizing the views presented
at such Public Hearing and caused copies of said Hearing Report to be made available to the members of
the Agency; and
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WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company" to undertake and complete the Project; and
WHEREAS, pursuant to Article 8 of the Environmental 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
(collectively with the SEQR Act, "SEQRA"), the Agency has been informed that (1) the Town of Glen
Planning Board (the "Planning Board") was designated to act as "lead agency" with respect to the Project,
and (2) the Planning Board issued a Determination of Non Significance on January 20, 2022 (the "Negative
Declaration"), attached hereto as Exhibit A, determining that the acquisition, reconstruction, renovation
and installation of the Project Facility will not have a "significant effect on the environment"; and
WHEREAS, the Agency is an "involved agency" with respect to the Project and the Agency now
desires to concur in the determination by the Planning Board, as "lead agency" with respect to the Project,
to acknowledge receipt of a copy of the Negative Declaration and to indicate whether the Agency has any
information to suggest that the Planning Board was incorrect in determining that the Project will not have
a "significant effect on the environment" pursuant to SEQRA and, therefore, that no environmental impact
statement need be prepared with respect to the Project;
NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:
Section 1.
The Agency has received copies of, and has reviewed, the Application and the
Negative Declaration (collectively, the "Reviewed Documents") and, based upon said Reviewed
Documents, the Agency hereby ratifies and concurs in the designation of the Planning Board as "lead
agency" with respect to the Project under SEQRA (as such quoted term is defined in SEQRA).
Section 2.
The Agency hereby determines that the Agency has no information to suggest that
the Planning Board was incorrect in determining that the Project will not have a "significant effect on the
environment" pursuant to the SEQRA and, therefore, that environmental impact statement need not be
prepared with respect to the Project (as such quoted phrase is used in SEQRA).
Section 3.
The members of the Agency are hereby directed to notify the Planning Board of
the concurrence by the Agency that the Planning Board shall be the "lead agency" with respect to the
Project, and to further indicate to the Planning Board that the Agency has no information to suggest that
the Planning Board was incorrect in its determinations contained in the Negative Declaration.
Section 4.

This Resolution shall take effect immediately.
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The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, which
resulted as follows:
Matthew Beck
Carol Shineman
Mark Kowalczyk
Amanda Auricchio
Laurie Weingart
Cheryl Reese
Brent E. Phetteplace

VOTING
VOTING
VOTING
VOTING
VOTING
VOTING
VOTING

YES
YES
ABSENT
YES
YES
YES
ABSENT

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK

)
) SS.:
COUNTY OF MONTGOMERY)

I, the undersigned ( A ssi staftt) Secretary of Montgomery County Industrial Development Agency
(the "Agency"), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the
minutes of the meeting of the members of the Agency, including the Resolution contained therein, held on
March 10, 2022 with the original thereof on file in my office, and that the same is a true and correct copy
of said original and of such Resolution contained therein and of the whole of said original so far as the same
relates to the subject matters therein referred to.
I FURTHER CERTIFY that (A) all members of the Issuer had due notice of said meeting; (B) said
meeting was in all respects duly held; (C) pursuant to Chapter 417 of the Laws of 2021, as amended (the
"2022 Laws"), said meeting was open to the general public, and due notice of the time and place of said
meeting was duly given; and (D) there was a quorum of the members of the Issuer, either in person or
attending remotely in accordance with the 2022 Laws, throughout said meeting.
I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force and effect
and has not been amended, repealed or rescinded.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this

'CJ\1'. day of March, 2022.

~\

c..--~
~ecretary

{SEAL)
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EXHIBIT A
NEGATIVE DECLARATION
-SEE ATTACHED-
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Agency Use Only [IfApplicable]
Project: IDAIM l<>gi$1ic:s. lne. Watehouse

Date : h/20/2022

Full Environme11tal Assessment Form
Part 3 - Evaluation of the Mag11itude and I111porta11ce ofProject Impacts
and
Determination of Sig11ificance
Part 3 provides the reasons in support of the determination of significance. TI1e lead agency must complete Part 3 for every question
in Part 2 where the impact has been identified as potentially moderate to large or where there is a need to explain why a particular
element of the proposed action will not, or may, result in a significant adverse environmental impact.
Based on the analysis in Part 3, the lead agency must decide whether to require an environmental impact statement to further assess
the proposed action or whether available infonnation is sufficient for the lead agency to conclude that the proposed action will not
have a significant adverse environmental impact. By completing the certification on the next page, the lead agency can complete its
determination of significance.

Reasons Suppo1·ting This Determination:
To complete this section:
• Identify the impact based on the Part 2 responses and describe its magnitude. Magnitude considers factors such as severity,
size or extent of an impact.
• Assess the importance of the impact. Importance relates to the geographic scope, duration, probability of the impact
occurring, number of people affected by the impact and any additional environmental consequences if the impact were to
occur.
• The assessment should take into consideration any design element or project changes.
• Repeat this process for each Part 2 question where the impact has been identified as potentially moderate to large or where
there is a need to explain why a particular element of the proposed action will not, or may, result in a significant adverse
environmental impact.
• Provide the reason(s) why the impact may, or will not, result in a significant adverse environmental impact
• For Conditional Negative Declarations identify the specific condition(s) imposed that will modify the proposed action so that
no significant adverse environmental impacts will result.
• Attach additional sheets, as needed.
1. Impact on land: The project indudes minor tree removal and grubbing during construction. The disturbance of land and lmpelVious surface (7 .3 acres)
runotf has been mitigated with the erosion & sediment control design and slormwater management facility design.
3. Impact on Surface Water: The project will increase the amount of impervious surface from what exists prior lo the project. The stonnwater management
design for the project will mmgate the potential impacts.
4. Impact on Ground Water: The proposed action will result In an increase in potable water use, however, It ls only estimated to be 600 gallons per day,
which is within the capabilities of the existing municipal supply wells.

9. Impact on Aesthetic Resources: The project is located within a few miles of the Mohawk-Hudson Bike Hike /Erie Canal Trail. The project is located In
an existing industrial pal1<.
13. Impact on Transportation: The project Is proposed to have an addlllonal 40 semi-trailer trips per day. This will average about 3.5 trips per hour during
the twelve hour period of operation (6 AM - 6 PM).

14. Impact on Energy: There will be an increase in power consumption to operate the proposed warehouse, however It Is expected to be a small Impact.
15. Impact on Noise, Odor, and Light: The facility will increase noise In the area temporarily during construction and also have lastlng Impacts on noise
and light due being a warehouse. Although there may be an Increase In noise and light. the surrounding properties are of similar nature being
lndustrtaUcommerdal uses.

Determination of Significance -Type 1 and Unlisted Actions
SEQR Status:

IZJ Type I

Identify portions ofEAF completed for this Project:

•

unlisted

IZ] Part I

IZ] Part 2

IZ] Part 3
FEAF2019
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...
Upon review ofihe mfonnation recorded on·this EAF, as noted; plus this ad4itional support information
provided !Ix ltlg illlllll!a!al lm.li!!llag· Emlllm Engine!!009.<Ul!Qlllill L!!!mc imt!!ll l2llQraQ21 B!l~llill!! llilft etaa Sill la!e!i! mvlsioo lllml 127.a!!/2021
SWPPP Report lati,st revl$lon date 12/3Q/2021, OPRHI' letter dated 12110/21, buHdl!!!! drawings p,:epared by Chief 0\,ltdin!lfl dill.t,J·9i1iliiv" i ,i(iti
l'WSOEC Eiiviroilll)en!iil ~~enl Form (l:00'} K.fapper l F!:AF Pail 1.

and considering both the magniWde and importance of eacli identified potential impact, it is the conclusion of the
aslead agency that:

Town of Glen Plannloo Board

Ill

A. This project will result in no signifiCl!llt.adverse impacts on the enviromnent,-and, therefore, an environmental impact
siatement need not be prepared. Accordingly, this nt:g'11tiv'e declaration is issued.

•

B. Althou!Pl tliis project could have a $ignificant adverse impact on the environment, that impact will be avoided or
substantially mitigated because of the following conditions which will be required: by thc-!Clla agcnq,;

There will, therefqre, be ilo significant·adverse impacis from tb,e.pi:oject as conditioned, and, tberefure, this·conditioned negative
d¢claration is 1ssuell A tl)ndilfoned )legative declaratiQti may be used only for UNI;ISTED actions (see 6 NYCRR 617.7(d)).

•

C. This Project may result in one or more significant ad.verse impacts on the .environment, and an environmental impact
sta~men,t must be prepared to· further assess the iinpact(s) and possible mitigation and to.explore alternatives to avoid or reduce those
iJi]pacts. Accordingly, this positive.declaration is issu:ed.

Name of Action: DAIM Logistics, :inc. Warehouse
Name of.Lead Agency: Tawn of Glen Pla!Jri!ng Boaril
Name of Responsible Officer in Lead Agency: _JD Downing
T-jtle.ofResponsible O:ffii;er;• Planning Board Chairperson

to v1 •~-

Signature of Responsible Officer in Le.ad Agency:

Ollie;

1/24i2022

·Signaiure•ofPreparer(ifdifferent ftom Responsible Officer) Do\.lglas P. Cole, PED.~~\i.,;-...,_ \ ") (&·<'..(.Date:

j/20/2022

IA~~

For Furth~ ll!formation;
Contact Person: JU.Downing, Plaonlng Spard ·Chairperson.
Address; Town of Gle'n. T!=ne &~ Fulto[Mlle, NY 12;072
Telephone NUil)b:clr; 518-853-3633
E-mall: jdowning616@gniail.com

For Type 1 Actions and Conditioned N~tb>e i>eq..-atlons, a Cl>py-ofthls.Notico Iii s.ent to:
Chief Executive Officer of the.political subdivisiOQ. in which the action wjll be principa)ly Io~ted.(e.g., Town/ City I Village of)
Other involved agencies•(if any)
Applicant. (if any)
•Env.ironmental Notice'l3µlletin: h!ll!;{lwww,dec,ny:.gQv{mb{e1i&.litinl

'I

PRINT FULL FORM

Page2of2
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At a meeting of the Town of Glen Planning Board on January 20, 2022, the following motion was made:
Cheryl Huxhold (name of PB member), I move that the Planning Board:
_Deny
_Approve
_)(_Approve with conditions (see below)
The application for:
_Site Plan Review Approval
_Preliminary Subdivision Approval
_Final Subdivision Approval
_X_Special Use Permit Approval
_Other _ _ _ _ _ __
Made by _ _Daim Logistics, LLC_ _ _ _ _ _ _ _ _ _ _ _ _ _ (applicant name)
For property located at _128 Park Drive, Fultonville, NY 12072
(address)
Approval of this application is subject to the following conditions:
1. Approval is conditioned upon applicant addressing all Town Designated Engineer (TDE) and
Montgomery County Planning comments and full and final approval of the TDE and County.
2. Prior to the Issuance of site development and/or building permits by the Town of Glen, the applicant
shall:
a) Obtain a SPDES General Permit for Stormwater Discharges from Construction Activity from
the New York State Department of Environmental Conservation (NYSDEC GP-0-15-002).
b} Submit a Professional Engineer Stamped Comcheck (latest version) Building Envelope
Compliance Certificate.
c) Submit the New York State Building Code review checklist showing required/allowed versus
actual.
3. The applicant shall submit the proposed 45' Drainage Easement Agreement to the Town for review
and approval.
4. The applicant shall submit final interior layout plans to the building department for review and
approval.
5. Prior to the issuance of Site Development and/or Building Permit(s) by the Town of Glen, the
applicant shall attend a pre-construction meeting with the Building Inspector and the TDE to confirm the
completion of the above stated conditions.
6. Completion of SWPPP inspections and reporting during construction by a Qualified Inspector.
7. Provide Hydrant Flow test results
8. Must follow DOT/ DEC regulations
Record of Vote:
Chair: JD Downing
Member: Jenn Mete-Jeffer
Member: Sandy Hemstreet
Member: Tim McMurray
Member: Boddy White
Member: Cheryl Huxhold
Member: Nancy Langdon

Aye
Aye
XAye
Aye
XAye
XAye
XAye

Nay
Nay
Nay
Nay
Nay
Nay
Nay

Sandra J Hemstreet

2/14/22
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X Not present
X Not present
Not present
X Not present
Not present
Not present
Not present

EXHIBITK
APPROVING RESOLUTION
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APPROVING RESOLUTION
DAIM LOGISTICS INC. n/k/a
PETERS PROPERTIES HOLDINGS, LLC PROJECT

A regular meeting of Montgomery County Industrial Development Agency (the "Agency") was
convened in public session at the offices of the Agency located at the Old County Courthouse, 9 Park Street,
Fonda, New York on March 10, 2022 at 4:30 o'clock p.m., local time.
The meeting was called to order by the (¥iee) Chairman of the Agency and, upon roll being called,
the following members of the Agency were:
PRESENT:
Matthew Beck
Carol Shineman
Amanda Auricchio
Laurie Weingart
Cheryl Reese

Chairman
Vice-Chairman
Member
Member
Member

Each of the members present participated in the meeting either in person or remotely pursuant to the signing
into law on September 2, 2021 of Chapter 417 of the Laws of 2021, as amended by Chapter 1 of the Laws
of 2022 signed into law on January 14, 2022.
ABSENT:
Mark Kowalczyk
Brent E. Phetteplace

Member
Member

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:
Kenneth F. Rose
Sheila Snell
Andrew Santillo
Karl Gustafson, Jr.
Vincenzo Nicosia
Christopher C. Canada, Esq.

Chief Executive Officer
Chief Financial Officer
Staff Assistant
Grant Assistant
Economic Development Specialist
Agency Counsel

The following resolution was offered by Cheryl Reese, seconded by Matthew Beck, to wit:
Resolution No. 0322RESOLUTION AUTHORIZING EXECUTION OF DOCUMENTS IN CONNECTION
WITH A LEASE/LEASEBACK TRANSACTION FOR A PROJECT FOR PETERS
PROPERTIES HOLDINGS, LLC (THE "COMPANY").
WHEREAS, Montgomery County Industrial Development Agency (the "Agency") is authorized
and empowered by the provisions of Chapter 1030 of the 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 666 of the 1970 Laws of New York, as amended, constituting Section
895-d of said General Municipal Law (said Chapter and the Enabling Act being hereinafter collectively
referred to as the "Act") to promote, develop, encourage and assist in the acquiring, constructing,
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reconstructing, improving, maintaining, equipping and furnishing of manufacturing, warehousing, research,
commercial and industrial facilities, among others, for the purpose of promoting, attracting and developing
economically sound commerce and industry to advance the job opportunities, health, general prosperity and
economic welfare of the people of the State of New York, to improve their prosperity and standard ofliving,
and to prevent unemployment and economic deterioration; and
WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered under the
Act to acquire, construct, reconstruct and install one or more "projects" (as defined in the Act), or to cause
said projects to be acquired, constructed, reconstructed and installed, and to convey said projects or to lease
said projects with the obligation to purchase; and
WHEREAS, in January, 2022, DAIM Logistics Inc., a business corporation organized and existing
under the laws of the State of New York (the "Original Company") submitted an application (the
"Application") to the Agency, a copy of which Application is on file at the office of the Agency, which
Application requested that the Agency consider undertaking a project (the "Project") for the benefit of the
Original Company, said Project consisting of the following: (A) (1) the acquisition of an interest in an 8.13
acre parcel of land located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town of
Glen, Montgomery County, New York (the "Land"), (2) the construction of an approximately 54,000 square
foot facility on the Land (the "Facility"), (3) the acquisition and installation of certain machinery and
equipment therein and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter
collectively referred to as the "Project Facility"), all of the foregoing to be owned by the Original Company
and used for warehousing space for the Original Company's operations and to be leased by the Company
to other commercial and industrial users for warehousing space; (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"); and (C) the lease (with an obligation
to purchase) or sale of the Project Facility to the Original Company or such other person as may be
designated by the Original Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on January 13, 2022 (the "Public
Hearing Resolution"), the Agency authorized a public hearing to be held pursuant to Section 859-a of the
Act with respect to the Project; and
WHEREAS, pursuant to the authorization contained in the Public Hearing Resolution, the Chief
Executive Officer of 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 January 20, 2022 to the chief
executive officers of the county and of each city, town, village and school district in which the Project is or
is to be located; (B) caused notice of the Public Hearing to be posted on January 23, 2022 on a bulletin
board located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County, New York
and on January 20, 2022 on the Agency's website; (C) caused notice of the Public Hearing to be published
on January 21, 2022 and January 22, 2022 in the Recorder, a newspaper of general circulation available to
the residents of the Town of Glen, Village of Fultonville, Montgomery County, New York; (D) conducted
the Public Hearing on February 10, 2022 at 1:00 o'clock p.m., local time at the Town of Glen Town offices
located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County, New York, and
(E) prepared a report of the Public Hearing (the "Hearing Report") fairly summarizing the views presented
at such Public Hearing and caused copies of said Hearing Report to be made available to the members of
the Agency; and
WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
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Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company" to undertake and complete the Project; and
WHEREAS, pursuant to Article 8 of the Environmental 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
(collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on
March 10, 2022 (the "Resolution Confirming SEQR Determination"), the Agency (A) concurred in the
determination that the Town of Glen Planning Board (the "Planning Board") is the "lead agency" with
respect to SEQRA, and (B) acknowledged receipt of a negative declaration from the Planning Board issued
on January 20, 2022 (the "Negative Declaration"), in which the Planning Board determined that the Project
would not have a significant adverse environmental impact on the environment, and therefore, that an
environmental statement need not be prepared with respect to the Project; and
WHEREAS, the Agency has given due consideration to the Application, and to representations by
the Company that (A) the granting by the Agency of the Financial Assistance with respect to the Project
will be an inducement to the Company to undertake the Project in Montgomery County, New York and
(B) the completion of the Project will not result in the removal of a plant or facility of any proposed
occupant of the Project Facility from one area of the State of New York to another area in the State of New
York and will not result in the abandonment of one or more plants or facilities of any occupant of the Project
Facility located in the State of New York; and
WHEREAS, the Agency desires to encourage the Company to preserve and advance the job
opportunities, health, general prosperity and economic welfare of the people of Montgomery County, New
York by undertaking the Project in Montgomery County, New York; and
WHEREAS, in order to consummate the Project and the granting of the Financial Assistance
described in the notice of the Public Hearing, the Agency proposes to enter into the following documents
(hereinafter collectively referred to as the "Agency Documents"): (A) a certain lease to agency (the "Lease
to Agency" or the "Underlying Lease") 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"); (B) a certain
license agreement (the "License to Agency" or the "License Agreement") by and between the Company,
as licensor, and the Agency, as licensee, pursuant to which the Company will grant to the Agency (1) a
license to enter upon the balance of the Land (the "Licensed Premises") for the purpose of undertaking and
completing the Project and (2) 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 (as hereinafter defined); (C) a lease agreement (and a memorandum thereof) (the "Lease
Agreement") by and between the Agency and the Company, pursuant to which, among other things, the
Company agrees to undertake the Project as agent of the Agency and the Company further agrees to lease
the Project Facility from the Agency and, as rental thereunder, to pay the Agency's administrative fee
relating to the Project and to pay all expenses incurred by the Agency with respect to the Project; (D) a
payment in lieu of tax agreement (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; (E) a uniform agency project agreement (the "Uniform Agency Project
Agreement") by and between the Agency and the Company regarding the granting of the financial
assistance and the potential recapture of such assistance; (F) a certain recapture agreement (the "Section
875 GML Recapture Agreement") by and between the Company and the Agency, required by the Act,
regarding the recovery or recapture of certain sales and use taxes; (G) 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; (H) a New York State Department of Taxation and Finance form entitled "IDA
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Appointment of Project Operator or Agency 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 any additional report to the
Commissioner of the State Department of Taxation and Finance concerning the amount of sales tax
exemption benefit for the Project (the "Additional Thirty-Day Project Report"); (I) if the Company intends
to finance the Project with borrowed money, a mortgage and any other security documents and related
documents (collectively, the "Mortgage") from the Agency and the Company to the Company's lender with
respect to the Project ("the "Lender"), which Mortgage will grant a lien on and security interest in the
Project Facility to secure a loan from the Lender to the Company with respect to the Project (the "Loan");
(J) if the Company requests the Agency to appoint a contractor or contractors, as agent(s) of the Agency
(each, a "Contractor") (1) a certain agency indemnification agreement (the "Contractor Agency and
Indemnification Agreement") by and between the Agency and the Contractor, (2) a certain recapture
agreement (the "Contractor Section 875 GML Recapture Agreement") by and between the Agency and the
Contractor, (3) a sales tax exemption letter (the "Contractor Sales Tax Exemption Letter"), and (4) a ThirtyDay Sales Tax Report (the "Contractor Thirty-Day Sales Tax Report") and any additional report to the
Commissioner of the State Department of Taxation and Finance concerning the amount of sales tax
exemption benefit for the Project (the "Additional Thirty-Day Project Report") (collectively, the
"Contractor Documents"); (K) if the Company intends to request the Agency to appoint (1) the Company,
as agent of the Agency and (2) a Contractor, as agent(s) of the Agency prior to closing on the Project and
the Lease Agreement or Installment Sale Agreement, interim agency and indemnification agreements,
interim Section 875 GML recapture agreements, interim sales tax exemption letters and interim thirty-day
sales tax reports (collectively, the "Interim Documents") and (L) various certificates relating to the Project
(the "Closing Documents");
NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:
Section 1.
All action taken by the Chief Executive Officer of the Agency with respect to the
Public Hearing with respect to the Project is hereby ratified and confirmed.
Section 2.
The law firm of Hodgson Russ LLP is hereby appointed Agency Counsel to the
Agency with respect to all matters in connection with the Project. Agency Counsel for the Agency is hereby
authorized, at the expense of the Company, to work with the Company, counsel to the Company, counsel
to the Agency and others to prepare, for submission to the Agency, all documents necessary to effect the
transactions contemplated by this Resolution. Agency Counsel has prepared and submitted an initial draft
of the Agency Documents to staff of the Agency.
Section 3.

The Agency hereby finds and determines that:

(A)
By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act;
(B)

(C)
New York;

The Project constitutes a "project," as such term is defined in the Act;
The Project site is located entirely within the boundaries of Montgomery County,

(D)
It is estimated at the present time that the costs of the planning, development,
acquisition, construction, reconstruction and installation of the Project Facility ( collectively, the
"Project Costs") will be approximately $3,420,000;
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(E)
The completion of the Project will not result in the removal of a plant or facility of
any proposed occupant of the Project Facility from one area of the State of New York to another
area in the State of New York and will not result in the abandonment of one or more plants or
facilities of any occupant of the Project Facility located in the State of New York;
(F)
(1) 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 Facility, and
accordingly the Project is not prohibited by the provisions of Section 862(2)(a) of the Act, and (2)
accordingly the Agency is authorized to provide financial assistance in respect of the Project
pursuant to Section 862(2)(a) of the Act;
(G)
The granting of the Financial Assistance by the Agency with respect to the Project
will promote and maintain the job opportunities, general prosperity and economic welfare of the
citizens of Montgomery County, New York and the State of New York and improve their standard
of living, and thereby serve the public purposes of the Act;
(H)
The Agency has reviewed the Public Hearing Report and has fully considered all
comments contained therein;
(I)
The Project should receive the Financial Assistance in the form of exemptions
from sales tax, mortgage recording tax and real property tax based on the description of expected
public benefits to occur as a result of this Project, as described on Exhibit A attached hereto, and
failure by the Company to meet the expected public benefits will result in a recapture event; and

(J)
Documents.

It is desirable and in the public interest for the Agency to enter into the Agency

Section 4.
In consequence of the foregoing, the Agency hereby determines to: (A) accept the
License Agreement; (B) lease the Project Facility to the Company pursuant to the Lease Agreement; (C)
acquire, construct and install the Project Facility, or cause the Project Facility to be acquired, installed and
constructed; (D) enter into the Payment in Lieu of Tax Agreement; (E) enter into the Uniform Agency
Project Agreement; (F) enter into the Section 875 GML Recapture Agreement; (G) enter into the Contractor
Documents; (H) enter into the Interim Documents; (I) secure the Loan by entering into the Mortgage; and
(J) grant the Financial Assistance with respect to the Project.
Section 5.
The Agency is hereby authorized (A) to acquire a license in the Licensed Premises
pursuant to the License Agreement, (B) to acquire a leasehold interest in the Leased Premises pursuant to
the Underlying Lease, (C) to acquire title to the Equipment pursuant to a bill of sale (the "Bill of Sale to
Agency") from the Company to the Agency, and (D) to do all things necessary or appropriate for the
accomplishment thereof, and all acts heretofore taken by the Agency with respect to such acquisitions are
hereby approved, ratified and confirmed.
Section 6.
The Agency is hereby authorized to acquire, construct and install the Project
Facility as described in the Lease Agreement and to do all things necessary or appropriate for the
accomplishment thereof, and all acts heretofore taken by the Agency with respect to such acquisition,
construction and installation are hereby ratified, confirmed and approved.
Section 7.
The Chairman (or Vice Chairman) or Chief Executive Officer of the Agency, with
the assistance of Agency Counsel, is authorized to negotiate and approve the form and substance of the
Agency Documents.
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Section 8.
(A) The Chairman (or Vice Chairman) or Chief Executive Officer of the Agency
is hereby authorized, on behalf of the Agency, to execute and deliver the Agency Documents, and, where
appropriate, the Secretary (or Assistant Secretary) of the Agency is hereby authorized to affix the seal of
the Agency thereto and to attest the same, all in the forms thereof as the Chairman (or Vice Chairman) or
Chief Executive Officer shall approve, the execution thereof by the Chairman (or Vice Chairman) or Chief
Executive Officer to constitute conclusive evidence of such approval.
(B)
The Chairman (or Vice Chairman) or Chief Executive Officer of the Agency is
hereby further authorized, on behalf of the Agency, to designate any additional Authorized
Representatives of the Agency (as defined in and pursuant to the Lease Agreement).
Section 9.
The officers, employees and agents of the Agency are hereby authorized and
directed for and in the name and on behalf of the Agency to do all acts and things required or provided for
by the provisions of the Agency Documents, and to execute and deliver all such additional certificates,
instruments and documents, to pay all such fees, charges and expenses and to do all such further acts and
things as may be necessary or, in the opinion of the officer, employee or agent acting, desirable and proper
to effect the purposes of the foregoing Resolution and to cause compliance by the Agency with all of the
terms, covenants and provisions of the Agency Documents binding upon the Agency.
Section 10.

This Resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, which
resulted as follows:
Matthew Beck
Carol Shineman
Mark Kowalczyk
Amanda Auricchio
Laurie Weingart
Cheryl Reese
Brent E. Phetteplace

VOTING
VOTING
VOTING
VOTING
VOTING
VOTING
VOTING

YES
YES
ABSENT
YES
YES
YES
ABSENT

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK

)
) SS.:
COUNTY OF MONTGOMERY)

I, the undersigned (Assistmrr) Secretary of Montgomery County Industrial Development Agency
(the "Agency"), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the
minutes of the meeting of the members of the Agency, including the Resolution contained therein, held on
March 10, 2022 with the original thereof on file in my office, and that the same is a true and correct copy
of said original and of such Resolution contained therein and of the whole of said original so far as the same
relates to the subject matters therein referred to.
I FURTHER CERTIFY that (A) all members of the Issuer had due notice of said meeting; (B) said
meeting was in all respects duly held; (C) pursuant to Chapter 417 of the Laws of 2021, as amended (the
"2022 Laws"), said meeting was open to the general public, and due notice of the time and place of said
meeting was duly given; and (D) there was a quorum of the members of the Issuer, either in person or
attending remotely in accordance with the 2022 Laws, throughout said meeting.
I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force and effect
and has not been amended, repealed or rescinded.

,._J;I/\ IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this

I

_lJ'_·_ day of March, 2022.

~

~(

(SEAL)
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· ··· ) Secre ary

EXHIBIT A
DESCRIPTION OF THE EXPECTED PUBLIC BENEFITS
In the discussions had between the Project Beneficiary and the Agency with respect to the Project
Beneficiary's request for Financial Assistance from the Agency with respect to the Project, the Project
Beneficiary has represented to the Agency that the Project is expected to provide the following benefits to
the Agency and/or to the residents of Montgomery County, New York (the "Public Benefits"):
Applicable to Project
(indicate Yes or NO)

Descrintion of Benefit

Exnected Benefit

No

15 FTEs at the Project Facility.

0Yes

•
•
•

No

Approximately $218,400 of tax
exemptions from sales and use
tax, $30,000 from mortgage
recording tax and $532,327.30
from real property tax.

Private sector investment

0Yes

•

No

Approximately $3,420,000 of
private sector investment at the
Project Facility within two (2)
years of the date hereof.

Likelihood of project being
accomplished m a timely
fashion
Extent of new revenue
provided to local taxing
jurisdictions

0Yes

•

No

High likelihood of project being
completed in a timely manner.

0Yes

•

No

The Project will result m
increased revenues to the local
taxing jurisdictions.

7.

Any
additional
benefits

public

0Yes

•

No

The Project will provide capital
improvements to a parcel that has
been underutilized for several
years.

8.

Local labor construction jobs

0Yes

•

No

9.

Regional wealth creation (%
of sales/customers outside of
the County
Located
m a
highly
distressed census tract

•

Yes

•

No

The Company will make efforts
to use local labor during
construction.
NIA

•

Yes

•

No

NIA

1.

Retention of existing jobs

0 Yes

2.

Creation of new permanent
jobs
Estimated value of tax
exemptions

0Yes

4.

5.

3.

6.

10.
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No

Retaining 10 FTEs.

@Yes

•

No

The Project is consistent with
local planning and development
efforts.

•

Yes

@No

The Project site is not located in
an urban setting with sidewalks.

•

Yes

@No

The Project site is not located in
a blighted area.

•

No

NIA

•

No

The Project has local and County
support.

11.

Alignment
with
local
planning and development
efforts

12.

Promotes
community areas

13.

Elimination or reduction of
blight

14.

Proximity/support
of
Yes
regional
tourism
attractions/facilities
Local or County official @Yes
support

15.

16.
17.

walkable

•

Building or site has historic
designation
Provides
brownfield
remediation

•
•

Yes

@No

There is no historic designation.

Yes

@No

No brownfields present.
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CLOSING ITEM NO.: B-2

CERTIFICATE REGARDING
NO CONFLICTS OF INTEREST

I, the undersigned Authorized Officer for Montgomery County Industrial Development Agency
(the "Agency"), DO HEREBY CERTIFY, as follows:
1.
The Agency is an industrial development agency duly established under Title 1 of Article
18-A of the General Municipal Law of the State of New York, as amended, and Chapter 666 of the Laws
of 1970 of the State of New York, as amended (collectively, the "Act") and is a corporate governmental
agency constituting a public benefit corporation of the State ofNew York.
2.
In accordance with the Act, the Agency has determined, pursuant to a resolution duly
adopted by the members of the Agency on March 10, 2022 (the "Approving Resolution") and in accordance
with the provisions of a certain lease agreement dated as of March 1, 2022 (the "Lease Agreement") by and
between the Agency and Peters Properties Holdings, LLC (the "Company"), to undertake a project (the
"Project") consisting of following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land
located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery
County, New York (the "Land"), (2) the construction of an approximately 54,000 square foot facility on
the Land (the "Facility"), (3) the acquisition and installation of certain machinery and equipment therein
and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred
to as the "Project Facility"), all of the foregoing to be owned by the Company and used for warehousing
space for the Company's operations and to be leased by the Company to other commercial and industrial
users for warehousing space; (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
the Lease Agreement.
3.
Pursuant to the Approving Resolution, the Agency further determined to: (A) complete the
acquisition, construction and installation of the Project Facility, or cause the Project Facility to be acquired,
constructed and installed; and (B) lease the Project Facility to the Company pursuant to the Lease
Agreement and certain other documents related thereto and to the Project (collectively with the Lease
Agreement, the "Basic Documents"). Pursuant to the Lease Agreement, among other things, the Company
is obligated (1) to pay all costs incurred by the Agency with respect to the Project Facility, including all
costs of operation and maintenance, all taxes and other governmental charges, any required payments in
lieu of taxes, and the reasonable fees and expenses incurred by the Agency with respect to or in connection
with the Project Facility and (2) to comply with the provisions of the Act applicable to beneficiaries of
financial assistance from the Agency.
4.
I have made careful inquiry of each member, officer and employee of the Agency having
the power or duty to (a) negotiate, prepare, authorize or approve the Basic Documents or authorize or
approve payment thereunder, (b) audit bills or claims under the Basic Documents, or (c) appoint an officer
or employee who has any of the powers or duties as set forth above, as to whether or not such member,
officer or employee has an "interest" (as defined pursuant to Article 18 of the General Municipal Law of
the State of New York) in any of the Basic Documents. Upon information and belief, as a result of such
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inquiry, no such member, officer or employee has any such interest in any of the Basic Documents, unless
otherwise noted below:
(i)
Except as disclosed on Exhibit A attached hereto, no member, officer or employee
of the Agency directly or indirectly owns stock of the Company or has a partnership interest in the
Company.
(ii)
Except as disclosed on Exhibit A attached hereto, no member, officer or employee
of the Agency is an officer or employee of the Company.
(iii)
Except as disclosed on Exhibit A attached hereto, no member, officer or employee
of the Agency is a member of the board of directors of the Company.
(iv)
If any member has publicly disclosed the nature and extent of such interest in
writing to the members of the Agency, such written disclosure has been made a part of and set forth
in the official minutes of the Agency, and a true, correct and complete copy of such written
disclosure is annexed hereto as Exhibit A.
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IN WITNESS WHEREOF, I have hereunto set my hand t h i s ~ day of March, 2022.

Authorized Officer
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EXHIBIT A
WRITTEN DISCLOSURES OF CONFLICTS OF INTEREST

-NONE-
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012178.00089 Business 22173157v2

CLOSING ITEM NO.: B-3

IN THE MATTER OF TAXATION
OF
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) SS.:
)

The undersigned, being duly sworn, deposes and says that:
1.
He resides in Montgomery County, New York, and is the Authorized Officer of
Montgomery County Industrial Development Agency (the "Agency") a public benefit corporation of the
State of New York, established by Title 1 of Article 18-A of the General Municipal Law of the State of
New York and Chapter 666 of the Laws of 1970 of the State ofNew York (collectively, the "Act").
2.
On or about March 15, 2022, the Agency will acquire an interest in a parcel ofland located
in the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County,
New York, (the "Land"), pursuant to a license to Agency dated as of March 1, 2022 (the "License to
Agency") from Peters Properties Holdings, LLC (the "Company"), to the Agency and a certain lease dated
as of March 1, 2022 (the "Underlying Lease") between the Agency and the Company, said Land being
more particularly described in Exhibit A attached hereto.
3.
Pursuant to Section 874 of the Act and Section 1405(b)(l) of the Tax Law of the State of
New York, no real estate transfer tax is due upon the instruments conveying the Land to the Agency.
4.
On or about March 15, 2022, the Agency will grant certain "financial assistance" within
the meaning of the Act (the "Financial Assistance") in connection with a project (the "Project") being
undertaken by the Agency consisting of the following: (A)(l) the acquisition of an interest in an 8.13 acre
parcel of land located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town of Glen,
Montgomery County, New York (the "Land"), (2) the construction of an approximately 54,000 square foot
facility on the Land (the "Facility"), (3) the acquisition and installation of certain machinery and equipment
therein and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter collectively
referred to as the "Project Facility"), all of the foregoing to be owned by the Company and used for
warehousing space for the Company's operations and to be leased by the Company to other commercial
and industrial users for warehousing space; (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 March 1, 2022 (the "Lease Agreement") by and between the Company and
the Agency, pursuant to which the Company will agree ( 1) to cause the Project to be undertaken and
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completed, and (2) as agent of the Agency, to undertake and complete the Project and (D) the Agency will
lease the ProjectFacilityto the Company for a lease term ending on the earlier to occur of (1) December 31,
2038 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.
5.
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 $2,625,000.00 (the "Loan") from Community Bank, National Association (the
"Lender"), which Loan will be secured by (1) a mortgage dated as of March 15, 2022 (the "Mortgage")
from the Agency and the Company to the Lender, (2) a gap mortgage dated as of March 15, 2022 (the "Gap
Mortgage") and (3) an assignment of rents and leases dated as of March 15, 2022 (the "Assignment of
Rents") from the Agency and the Company to the Lender.
6.
Pursuant to the terms of the Lease Agreement, the Underlying Lease, the License to
Agency, the Mortgage, the Gap Mortgage and the Assignment of Rents, the Agency has agreed to record
the Mortgage, the Underlying Lease (or a memorandum thereof), the License to Agency, the Lease
Agreement (or memorandum thereof), the Gap Mortgage and the Assignment of Rents in the office of the
County Clerk of Montgomery County, New York, or in such other office as may at the time be provided by
law as the proper place for the recordation thereof.
7.
Pursuant to Article 18-A of the General Municipal Law, the Agency is regarded as
performing a governmental function and is generally not required to pay taxes or assessments upon any
property acquired by it or under its jurisdiction or control or supervision or upon its activities, and any
bonds or notes issued by the Agency, together with the income therefrom, as well as the property of the
Agency, together with the income therefrom, as well as the property of the Agency, pursuant to such
legislation, are exempt from taxation, except for transfer and estate taxes.
8.
Deponent submits that no mortgage tax should be imposed upon the Underlying Lease (or
a memorandum thereof), the License to Agency, the Lease Agreement (or a memorandum thereof), the
Assignment of Rents or the Mortgage (collectively, the "Recording Documents") because (A) said
Recording Documents are being executed and delivered under the state authority creating the Agency, (B)
the use by the Agency of its powers to assist in the acquisition, construction and installation of the Project
Facility is deemed by Article 18-A of the General Municipal Law to be a public purpose essential to the
public interest and (C) both the New York State Department of Taxation and Finance (the "Department")
and the Counsel to the Department have expressed their opinion that the recording of similar documents by
similar agencies are operations of said agencies entitled to exemption from the mortgage recording tax.
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IN WITNESS WHEREOF, the Agency has caused this affidavit to be executed in its name by its
duly authorized officer described below and dated as of the 10th day of March, 2022.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

B~
Y
:~
/~
---------Authorized Officer

Sworn to before me this
1 0 th day of Mar
022.

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK

No. 02CA6246950
Qualified in Albany County
My Commission Explree 08· 16-2023
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EXHIBIT A
DESCRIPTION OF THE LAND
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 March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery 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 the Company and located in the Glen
Canal View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York
(the "Licensed Land") created by a certain license agreement dated as of March 1, 2022 (the "License to
Agency") between Peters Properties Holdings, LLC (the "Company"), as licensor, and Montgomery County
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 Glen, Montgomery County, New York, bounded and described as follows:

- SEE ATTACHED -
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Title Insurance Commitment
Schedule A-1
Hie No.: NY-6536-LTS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P.121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
line between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71°-39"-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feetto the point or place of beginning.
END OF SCHEDULE A

This CommHmert is valid only if all applicable Sche<illes are attached.
ORT Form 4308 NY Al
Schedue Al
ALTA Comm~men! for Tii!e lnsLrarce 6/06
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CLOSING ITEM NO.: B-4

' AGENCY
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMEJNIT"
9 Park Street
U
Fonda, New York 12068
, 2022

z

To Whom It May Concern:
Re:

~

New Y orltfilate Sales or Use Tax Exemptio
Montgomery County Industrial Development Agency
Peters Pro~ies Holdings, LLC Pro· ect

~

Z

Pursuant to TSB-~7(7) issued by the
ate Department of Tax~twn and Finance on April 1,
1987, as modified(@)TSB-M-14(1.l)S 1
ew York State Depart~t of Taxation and Finance
on February 12, i2°'14 (collectively,
iiliilraltatement"), Peters Protferties Holdings, LLC (the
"Company") has 'i-e'quested a letter fi m Montgo ery County Industria):lDevelopment Agency (the
"Agency"), a publ~benefit corporation created pursuant to Chapter 1030 pf1 1969 Laws of New York,
constituting Title f of Article 18-A ofth General M icipal Law, Chapter 24-cffthe Consolidated Laws of
New York, as am~ed (the "Enabling ,,.• •lijifter 666 of the 1970 Law.sJofNew York, as amended,
constituting Sectiu..:l895-d of said Ge eral Munic1 al Law (said Chapter~ the Enabling Act being
hereinafter collec~ly referred to as the "Act"), containing the inform~on required by the Policy
Statement regardi~he sales tax exemption with respect to the captioned proje'ct (the "Project") located in
the Glen Canal Vi~Business Park, re
to as
3A, in the Town of Gl~Montgomery County, New
York (the "Project'Si'te").
,-

0

~~

The Company has~plied to and been a~t,jll(JYfinancial assistance from t\le Agency in the matter of
completion of the Project on the Project Site.
e Project includes the follo'wrng: (A) (1) the acquisition
of an interest in a9~13 acre parcel of land located in the Glen Canal View-13$siness Park, referred to as
Lot 3A, in the To;wq of Glen, Montgomery County New York (the "Land~),,(2) the construction of an
approximately 54,000 square foot facili
(the "Facility"), (3) t~~~cquisition and installation
of certain machine~and equipment therei
on (the "Equipment") <;foe Land, the Facility and the
Equipment hereirnffter collectively referred to
"Project Facility"), all b'fthe foregoing to be owned
by the Company and used for warehousi
the Company's operatiqps and to be leased by the
Company to other commercial and in
.uRer::tfor warehousing space;.-(B) the granting of certain
"financial assistance" (within the mean ng of Sectio 854(14) of the Act) With respect to the foregoing,
including potential exemptions from sales and use taxes, real property transfii)taxes, mortgage recording
taxes and real estate taxes (collectively, the "Financial Assistance"); and (C) ths,lease of the Project Facility
to the Company pursuant to the terms of a lease agreement dated as ofrMarch 1, 2022 (the "Lease
Agreement") by and between the Agency and the Company. Please be advis~d"that on or about March 15,
2022, 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.
Pursuant to the Lease Agreement, 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, as provided in the IDA Agent or Project Operator Exempt Purchase
Certificate ("Form ST-123"), a current form of which is attached hereto as Exhibit A.
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March 15, 2022
Page2
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 oq.)the bill or invoice that the
Company as agent for the Agency was the purchaser (e.g., "Peters Properties Moldings, LLC, as agent for
Montgomery County Industrial Development Agency"). In addition, the follo\vrng procedures should be
observed:

Z

1.
The Company, as agent of the
vendor, with a copy to the Agency.
2.

Eac~ill and invoice should identify

must complete Form ffi23 and provide same to

0

date of delivery and indfuate the place of delivery.

3.
Pay~nt should be made by the Company acting as agent, di~tly to the vendor from a
requisition from a s1!:3al project fund ofth

Z

4.
Deleies should be ma
ect Site, ~r under cert~ circumstances (such as
where the materials re_guire additional fa ·
e installation on the Pi;,e:~ct Site or for storage to
protect materials froh,i.,theft or vandalism ior o ms a tion at the Project Site~eliveries may be made to
a site othe~ than !he f!'oject Sit~, providing the ulti~ate d~livery of the material~ mad~ to the ~roj~ct Site.
Where delivery is m..rtr'e to a site other than the ProJect Site, the purchases shott,ld be billed or mvoiced by
the vendor to the Cqm:(>any as agent oft
· ntify the date and plac~f delivery, the Agency's
full name and addremnd the Project Site
,terials will ultimately 1t5:1elivered for installation.
A contractor or sub~tractor not appointed as agent or project operator o:t:,the Agency must present
suppliers with Form':[t-120.1, Contracto
empt :P chase Certificate, whe11¥Jiaking purchases that are
ordinarily exempt frfuniltax in accordance 'th Tax L
sections 1115(a)(15) a'iicrl 115(a)(16).

n

a

Pursuant to Section 81~(8) of the Act, the
agent of the Agency, must annually file a statement
with the New Yorkts'rate Department of Ta
and Finance, on a form ancll in such a manner as is
prescribed by the Cd.9amissioner of Taxation and Finance, of the value of all sal~ tax exemptions claimed
by the Company un~the authority grant d by the Agepcy. The penalty for fai.!fil;e to file such a statement
under Section 874(8~the Act shall bet
B8t~authority to act as an a~t for the Agency.
Pursuant to Section ·8~4(9) of the Act, the Comp
agent of the Agency, finust file within thirty (30)
days of the date the Agency designates the
s agent of the Agency(l_:25tatement with the New
York State Department of Taxation and
;~,J2JJ&!a form and in such mf!nner as prescribed by the
Commissioner of Taxation and Finance, i entifying th Company as agent ofth;,Agency.
Pursuant to Section 875(5) of the Act, the Company may not utilize the Thirty-~ Sales Tax Report as the
basis to make any purchase exempt from sales tax, and that use of the Thirty-D~y.Sales Tax Report in such
manner will both (A) subject the Company to civil and criminal penalties for-misuse of a copy of such
statement as an exemption certificate or document or for failure to pay or collect tax as provided in the tax
law and (B) be deemed to be, under articles twenty-eight and thirty-seven of the New York State tax law,
the issuance of a false or fraudulent exemption certificate or document with intent to evade tax. The
Company is required to utilize Form ST-123 to obtain the sales tax exemption.
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
AND USE TAXES FOR THE PROJECT ONLY. NO OTHER PRINCIPAL/AGENT RELATIONSHIP
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March 15, 2022
Page3
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 ,1:gency 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 ta~r such items or services.

z

Under the Policy Statement, a copy of this letter rece·
by any vendor or sel\er{o the Company as agent
for the Agency, may be accepted by such ve
Iler as a "statement aitcr additional documentary
evidence of such exemption" as provided
rk State Tax Law Section l(Ui(c)(l), thereby relieving
such vendor or sell~rom the obligation to
les and use tax on P11{Rhases or rentals of such
materials, supplies, ~ls, equipment, or services by
Agency through its agent; the Company.
THIS LETTER S ~ BE IN EFFECT UNTIL DECEMBER 31, 2023.

~

u0

z
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z

~

~

--

;s

-

March 15, 2022
Page4
In the event you have any questions with respect to the above, please do not hesitate to call Kenneth F.
Rose, Chief Executive Officer of the Agency, at 518-853-8834.
Very truly yours,
MONTGOMERY COUNTY INDUSTRIALU
DEVELOPMENT AGENCY

Z

WJ

>~

z

;::J

0

u
~
~
~

~
0

v

~

z

0

:E
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0

By:
fficer

EXHIBIT A
IDA AGENT OR PROJECT OPERATOR
EXEMPT PURCHASE CERTIFICATE
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New York State Department of Taxation and Finance

ST-123

New York State Sales and Use Tax

(7/14)

IDA Agent or Project Operator
Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

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

Name of agent or project operator

Street address

Street address

City, town. or village

State

ZIP code

City. town, or village

State

ZIP code

Agent or project operator sales tax 10 number (se-e mstn,ctions)

Mark an Xin one:

D

Single-purchase certificate

D Blanket-purchase certificate (valid only for the project listed below)

To the seller:
You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

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

I

IDA project number (use OSC nombe~

Name of project

Street address of project site
City, town, or village

Enter the date that you were appointed agent or
project operator (mmtddlyy) ...........................

IZIP code

!State

I

I

~t:~~:~~::;::~~t.

I

I

~'..:.'.~j-~~'. -~~~'.~'.~-~ ..

I

Exempt purchases
(Mark an X in boxes that apply)

D

D
D

A. Tangible personal property or services (other than utility services and motor vehicles or tangible personal property
installed in a qualifying motor vehicle) used to complete the project. but not to operate the completed project
B. Certain utility services (gas, propane in containers of 100 pounds or more, electricity, refrigeration. or steam)
used to complete the project, but not to operate the completed project
C. Motor vehicle or tangible personal property installed in a qualifying motor vehicle

Certification: I certify that the above statements are true, complete, and correct, and that no material information has been omitted. I make these
statements and issue this exemption certificate with the knowledge that this document provides evidence that state and local sales or use taxes do not
apply to a transaction or transactions for which I tendered this _document and that willfully issuing this document with the intent to evade any such tax
may constitute a felony or othef crime under New York State Law, punishable by a substantial fine and a possible jail senlence. I understand that this
document is required to be filed with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
deemed a document required to be filed with the Tax Department for the purpose of prosecution of offenses. I also understand that the Tax Department
is authorized to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document

I

Signature of purchaser or purchaser's representative Onclude ritfe and relationship)

Date

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

A-2
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Page 2 of 2

ST-123 (7/14)

Instructions
To the purchaser

Misuse of this certificate

You may use Form ST-123 if you:

Misuse of this exemption certificate may subject you to serious civil and
criminal sanctions in addition to the payment of any tax and interest due.
These include:

have been appointed as an agent or project operator by an industrial
development agency (IDA) and

A penalty equal to 100% of the tax due;

the purchases qualify for exemption from sales and use tax as
described in the IDA contract.

A S50 penally for each fraudulent exemption certificate issued;

You may use Form ST-123 as a single-purchase certificate or as a
blanket certificate covering the first and subsequent purchases qualifying
for the project listed

Criminal felony prosecution, punishable by a substantial fine and a
possible Jail sentence; and

Agent or project operator sales tax ID number -11 you are registered
with the Tax Department for sales tax purposes, you must enter your
sales tax identification number on this certificate. If you are not required
to be registered, enter NIA.

Encourage Compliance with the Tax Law and Enhance the Tax
Depa,tment's Enforcement Ability, tor more information.

Revocation of your Certificate of Authority, if you are required to
be registered as a vendor. See TSB-M-09(17)S, Amendments that

To the seller

Industrial development agencies and authorities (IDAs) are public benefit

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all entries
completed to establish the right to the exemption. You must identify the
project on each bill and invoice for such purchases and indicate on the
bill or invoice that the IDA or agent or project operator of the IDA was the
purchaser.

corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing, encouraging,
and assisting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

As a New York Slate registered vendor, you may accept an exemption
certificate in lieu of collecting tax and be protected from liability for the
tax if the certificate is valid. The certificate will be considered valid if tt is:

IDAs are exempt from the payment of sales and use tax on their
purchases, in accordance wtth Tax Law section 1116(a)(1 ). However,
IDAs do not normally make direct purchases for projects. Commonly,
IDAs instead appoint a business enterprise or developer, contractor, or
subcontractor as its agent or project operator. Such purchases made by
the agent or project operator, acting within the authority granted by the
IDA, are deemed to be made by the IDA and therefore exempt from tax.

accepted in good faith:
• in your possession within 90 days of the transaction; and
• properly completed (all required entries were made).

Example 1: /DA agraement with its agent or project operator
states that contractor X may make all purchases of materials and
equipment necessary for completion of the project, as agent for
the /DA. Contractor X rants a backhoe and a bulldozer for site
preparation, purchases concrete and lumber to construct a building,
end purchases machinery to be installed i,i the building. All these
purchases by contractor X as agent of the /DA are exempt from tax.
Example 2: /DA agreement with its agent or project operator states
lhel contractor X may make ell purchases of materials and equipment
to be incorporated into the project, as agent for the /DA. Contractor X
makes /he same purchases as in Example 1. Since the concrete,
lumber, and machinery will actually be incorporated into the project,
contractor X may purchase these items exempt from tax. However,
rental of the backhoe and bulldozer is not exempt since these
transactions ara normally taxable and the /DA agreement does not
authorize contractor X to make such rentals as agent of the /DA.
A contractor or subcontractor not appointed as agent or project operator
of an IDA must present suppliers with Form ST-120.1, Contractor
Exempt Purchase Certificate, when making purchases that are ordinarily
exempt from tax in accordance with Tax Law sections 1115(a)(15) and
1115(a)(16). For more information, see Form ST-120.1.

You must also maintain a method of associating an invoice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this certificate at least
three years after the due date of your sales tax return to which it relates,
or the date the return was filed, if later.

Privacy notification
New York State Law requires all government agencies that maintain
a system of records to provide notification of the legal authority for
any request, the principal purpose(s) for which the information is to be
collected, and where it will be maintained. To view this information, visit
our Web site, or, if you do not have lntemet access. call and request
Publication 54, Privacy Notification. See Need help? for the Web
address and telephone number.

Need help?

Exempt purchases

Visit our Web site at

To qualify, the purchases must be made within the authority granted by
the IDA and used to complete the project (not to operate the completed
project).

www.tax.ny.gov

• get information and manage your taxes online
• check for new online services and features

A. Mark box A to indicate you are purchasing tangible personal property
and services (other than utility services and motor vehicles or
tangible personal property installed in a qualifying motor vehicle)
exempt from tax.

B. Mark box B to indicate you are purchasing certain consumer utility
services used in completing the project exempt from tax. This
includes gas, electricity, refrigeration, and steam; and gas, electric,
refrigeration, and steam services.
C. Mark box C to indicate you are purchasing a motor vehicle or tangible
personal property related to a qualifying motor vehicle exempt from
tax

A-3
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An exemption certificate is accepted in good faith when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exercise reasonable ordinary due care. If you do not receive
a properly completed certificate within 90 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

Sales Tax Information Center:

(518) 485-2889

To order forms and publications:

(518) 457-5431

Text Telephone (TTY) Hotline
(for persons with hearing and
speech disabilities using a TTY):

(518) 485-5082

NYS DEPARTMENT OF TAXATION & FINANCE
OFFICE OF REAL PROPERTY TAX SERVICES

RP-412-a (1/95)

INDUSTRIAL DEVELOPMENT AGENCIES
APPLICATION FOR REAL PROPERTY TAX EXEMPTION
(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874)
1. INDUSTRIAL DEVELOPMENT AGENCY {IDA)

2. OCCUPANT (IF OTHER THAN IDA)
(If more than one occupant attach separate listing)

Name Montgomery County IDA

Name Peters Properties Holdings, LLC

Street 9 Park Street, PO Box 1500

Street 128 Park Drive

City

City

Fonda, New York 12068

---------------

Telephone no. Day (518 )_85_3_-_88_3_4_ _ _ _ __
Evening (

Fultonville, New York 12072

) _ _ _ _ _ _ __

Evening (

Contact Kenneth Rose

Contact Patrick Oare

Title __C_h_i_ef_E_x_e_c_ut_iv_e_O_ffi_1_ce_r_ _ _ _ _ _ __

Title

3. DESCRIPTION OF PARCEL
a. Assessment roll description (tax map no.,/roll year)
52.-4-3.12
b. Street address Park Drive, Lot 3A

)

_____

Vice President

d. School District Fonda-Fultonville
e. County Montgomery
f. Current assessment

c. City, Town or Village _T_ow_n_o_f_G_le_n_ _ _ __

) (518) 361-4333

Telephone no. Day (

---------

g. Deed to IDA (date recorded; liber and page)

Village of Fultonville

4. GENERAL DESCRIPTION OF PROPERTY

{if necessary, attach plans or specifications)

a. Brief description (include property use) _W_ar_e_h_ou_s_in_g_f_a_c_ilit_y_ _ _ _ _ _ _ _ _ _ _ _ __

b. Type of construction _N_e_w_c_o_n_st_ru_c_ti_o_n_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
c. Square footage _5_4_,o_o_o_ _ _ __
d. Total cost $3,420,000

---------

e. Date construction commenced March 15, 2022

f. Projected expiration of exemption (i.e.
date when property is no longer
possessed, controlled, supervised or
under the jurisdiction of IDA)
December 31, 2038

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION
(Attach copy of the agreement or extract of the terms relating to the project).
a.

Formula for payment Pursuant to the attached Payment in Lieu of Tax Agreement

b. Projected expiration date of agreement _D_e_c_e_m_b_e_r_3-'1,_2_0_3_8_ _ _ _ _ _ _ _ _ _ _ _ _ _ __
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c. Municipal corporations to which payments will
be made
Yes No
County Montgomery
@'
D
Town/City G_le_n_ _ _ _ _ __ 0 D
Village Fultonville
0 D
~
D
School District Fonda-Fultonville

d. Person or entity responsible for payment
Name Peters Properties Holdings, LLC
Title
Address 278 Park Drive
Fultonville, NY 12072

e. Is the IDA the owner of the property? D Yes ~ No (check one)
If "No" identify owner and explain IDA rights or interest
Telephone _5_18_-_3_6_1_-4_3_3_3_ _ _ _ __
in an attached statement.
6. Is the property receiving or has the property ever received any other exemption from real property taxation?
(check one)
D Yes D No

If yes, list the statutory exemption reference and assessment roll year on which granted:
exemption_____________ assessment roll year _ _ _ _ _ _ _ _ _ _ _ __
7. A copy of this application, including all attachments, has been mailed or delivered on _ _ _ _ _ (date)
to the chief executive official of each municipality within which the project is located as indicated in Item 3.

CERTIFICATION

I,

Kenneth F. Rose
, Authorized Officer
of
Title
Name
_M_on_t-"g'-o_m_e_ry"--C_o_u_n_ty,__ln_d_u_s_tr_ia_l_D_e_v_e_lo~p_m_e_n_t_A~g~e_n_c~y_____ hereby certify that the information
Organization
on this application and accompanying papers constitutes a true statement of facts.

------------------------------------

03/15/2022

Signature

Date

-----------------FOR USE BY ASSESSOR--------------1. Date application filed _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
2.

Applicable taxable status date _ _ _ _ _ _ _ _ _ _ _ _ _ _ __

3a. Agreement (or extract) date _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
3b. Projected exemption expiration (year) _ _ _ _ _ _ _ _ _ _ _ __
4.

Assessed valuation of parcel in first year of exemption $ _ _ _ _ _ __

5.

Special assessments and special as valorem levies for which the parcel is liable:

Date

Assessor's signature

RP-412-a Attachment
5. e. The IDA has a leasehold interest in the property pursuant to a lease to agency dated as of March
1, 2022 (the "Lease to Agency") from the Company to the IDA.

000160.01524 Business 17491730vl

CLOSING ITEM NO.: B-6
AFFIDAVIT OF MAILING OF
PAYMENT IN LIEU OF TAX AGREEMENT
AND RP-412(a)
STATE OF NEW YORK

)
) SS.:
)

COUNTY OF ALBANY

The undersigned, being duly sworn, hereby states:
That on March 22, 2022, I mailed an executed copy of the Payment in Lieu of Tax Agreement and
Application of Real Property Tax Exemption (RP-412-a) both relating to the Montgomery County Industrial
Development Agency's Peters Properties Holdings, LLC Project to the following:
Matthew L. Ossenfort, County Executive
Montgomery County
20 Park Street, PO Box 1500
Fonda, New York 12068-1500

7020 0090 DODD 8423 2294
Timothy Reilly, Supervisor
Town of Glen
7 Erie Street
Fultonville, New York 12072

7020

• 090

ODDO 8423 1754

Linda Petterson-Law, Mayor
Village of Fultonville
Village Office Building
PO Box 337
Fultonville, New York 12072

7020 0090 DODD 8423 1839

Thomas Ciaccio, Superintendent
Fonda-Fultonville Central School District
112 Old Johnstown Road, P.O. Box 1501
Fonda, New York 12068-1501

7020 0090 DODD 8423 1747
Matt Sullivan, School Board President
Fonda-Fultonville Central School District
112 Old Johnstown Road, P.O. Box 1501
Fonda, New York 12068-1501

7 • 20

• 090

ODDO 8423 1792

Stella Gittle, Assessor
Town of Glen
7 Erie Street
Fultonville, New York 12072

7020

• 090

ODDO 8423 1846

In wihless thereof, I have hereunto set my hand this 2 2 ~ h , ~

Adam Carson

Sworn to before me this
22 nd day of March, 2022.

(

'-,,/1J.. O IA/A
Notary Public

~LI

~

~/\Al

v

)

n..:.;J

Marla l. Yezzl

Notary Public, State of New York
OualifiAd in Columbia County

No. 01YE4970681
Commhrnion Expires August 13, 20~
012178.00089 Business 22234803vl
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Nadene E. Zeigler
Partner
nzeigler@hodgsonruss.com

March 22, 2022

Certified Mail (Return Receipt Requested)
Matthew L. Ossenfort, County Executive
Montgomery County
20 Park Street, PO Box 1500
Fonda, New York 12068-1500

Thomas Ciaccio, Superintendent
Fonda-Fultonville Central School District
112 Old Johnstown Road, P.O. Box 1501
Fonda, New York 12068-1501

Timothy Reilly, Supervisor
Town of Glen
7 Erie Street
Fultonville, New York 12072

Matt Sullivan, School Board President
Fonda-Fultonville Central School District
112 Old Johnstown Road, P.O. Box 1501
Fonda, New York 12068-1501

Linda Petterson-Law, Mayor
Village of Fultonville
Village Office Building
PO Box 337
Fultonville, New York 12072

Stella Gittle, Assessor
Town of Glen
7 Erie Street
Fultonville, New York 12072

RE:

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
PETERS PROPERTIES HOLDINGS, LLC PROJECT

Ladies and Gentlemen:
Enclosed herewith please find an executed copy of the Payment in Lieu of Tax Agreement by and
between Montgomery County fudustrial Development Agency and Peters Properties Holdings, LLC
together with a real property tax exemption form (RP-412-a) regarding the above-captioned transaction.
If you have any questions or comments regarding the foregoing, please do not hesitate to contact
me.

NEZ/ral
Enclosures
Cc:
Ken Rose, Chief Executive Officer (via email w/enclosures)
Mary Beth Slevin, Esq. (via email w/enclosures)

677 Broadway • Suite 301 • Albany, New York 12207 • telephone 518.465.2333 • facsimile 518.465.1567
012178.00089 Business 22234802vl

Albany • Buffalo • New York • Palm Beach • Saratoga Springs • Toronto • www.hodgsonruss.com

,:.P

CLOSING ITEM NO.: A-10

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

PETERS PROPERTIES HOLDINGS, LLC

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF MARCH 1, 2022

RELATING TO THE PREMISES LOCATED IN THE GLEN CANAL
VIEW BUSINESS PARK, REFERRED TO AS LOT 3A, IN THE TOWN
OF GLEN, MONTGOMERY COUNTY, NEW YORK.
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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of March 1, 2022 (the "Payment in
Lieu of Tax Agreement") by and between MONTGOMERY COUNTY 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 9 Park Street, Fonda, New York (the "Agency"),
and PETERS PROPERTIES HOLDINGS, 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 128 Park Drive,
Fultonville, New York (the "Company");
WITNESSETH:
WHEREAS, Title 1 of Article 18-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 authorizes 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 in 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 living; 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 its 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 666 of the Laws of 1970 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 January, 2022, DAIM Logistics Inc., (the "Original Company"), business
corporation duly organized and validly existing under the laws of the State of New Yark, presented an
application (the "Application") to the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Original Company, said Project to include the
following: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Original Company and used for warehousing space for
the Original Company's operations and to be leased by the Original Company to other commercial and
industrial users for warehousing space; (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 property transfer taxes and mortgage recording taxes
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(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Original Company or such other person as may be designated by the Original
Company and agreed upon by the Agency; and
WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of the
Agency on January 13, 2022 (the "Public Hearing Resolution"), the Chief Executive Officer of the Agency
(A) caused notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the "Public
Hearing") 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 January 20, 2022 to the chief executive officers of
the county and of each city, town, village and school district in which the Project is to be located, (B) caused
notice of the Public Hearing to be posted on January 20, 2022 on a bulletin board located at 7 Erie Street in
the Town of Glen, Village of Fultonville, Montgomery County, New York, (C) caused notice of the Public
Hearing to be published on January 22, 2022 in the Daily Gazette, a newspaper of general circulation
available to the residents of Montgomery County, New York, (D) conducted the Public Hearing on
February 10, 2022, at 1:00 p.m., local time at the Town of Glen Town Offices located at 7 Erie Street in the
Town of Glen, Village of Fultonville, Montgomery County, New York, and (E) prepared a report of the
Public Hearing (the "Report") which fairly summarized the views presented at said public hearing and
distributed same to the members of the Agency; and
WHEREAS, pursuant to a request submitted by the Original Company on March 1, 2022 (the
"Request"), the Agency by resolution adopted on March 10, 2022 (the "Resolution Designating
Company"), agreed to the designation of Peters Properties Holdings, LLC, a New York State limited
liability company (the "Company"), as the "Company'' to undertake and complete the Project; and
WHEREAS, to Article 8 of the Environmental 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
( collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on
March 10, 2022 (the "SEQR Resolution"), the Agency (A) concurred in the determination that the Town
of Glen Planning Board (the "Planning Board") is the "lead agency" with respect to SEQRA, and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on January 24, 2022 (the
"Negative Declaration"), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepare with respect to the Project; and
WHEREAS, by further resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2022 (the "Lease Agreement") 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 Lease Agreement, (A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company. 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 Agreement (the
"Closing"), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of March 1, 2022 (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"); (2) a certain
license agreement dated as of March 1, 2022 (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
-2012178.00089 Business 22173124v2

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 certain bill of sale dated as of March 1, 2022 (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 ( 1) a certain payment in lieu of tax agreement dated as of March
1, 2022 (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,
(2) a certain recapture agreement (the "Section 875 GML Recapture Agreement") by and between the
Company and the Agency, required by the Act, regarding the recovery or recapture of certain sales and use
taxes and (3) a certain uniform agency project agreement dated as of March 1, 2022 (the "Uniform Agency
Project Agreement") relating to the granting ofthe Financial Assistance by the Agency to the Company,
(C) the Agency will file with the assessor and mail 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 a 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 execute 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
WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property Tax
Law of the State of New York (the "Real Property Tax Law"), upon the filing by the Agency of the Real
Property Tax Exemption Form, the Agency is required to pay no taxes or assessments upon any of the
property acquired by it or under its jurisdiction or supervision or control; and
WHEREAS, pursuant to the provisions of Section 6.6 of the Lease Agreement, the Company has
agreed to make payments in lieu of taxes with respect to the Project Facility in an amount equivalent to
normal taxes, provided that, so long as this Payment in Lieu of Tax Agreement shall be in effect, the
Company shall during the term of this Payment in Lieu of Tax Agreement make payments in lieu of taxes
in the amounts and in the manner provided in this Payment in Lieu of Tax Agreement, and during such
period the provisions of Section 6.6 of the Lease Agreement shall not control the amounts due as payment
in lieu of taxes with respect to that portion of the Project Facility which is covered by this Payment in Lieu
of Tax Agreement; and
WHEREAS, all things necessary to constitute this Payment in Lieu of Tax Agreement a valid and
binding agreement by and between the parties hereto in accordance with the terms hereof have been done
and performed, and the creation, execution and delivery of this Payment in Lieu of Tax Agreement have in
all respects been duly authorized by the Agency and the Company;
NOW, THEREFORE, in consideration of the matters above recited, the parties hereto formally
covenant, agree and bind themselves as follows, to wit:
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ARTICLE I
REPRESENTATIONS AND WARRANTIES

SECTION 1.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does
hereby represent, warrant and covenant as follows:
(A)
Power. The Agency is a public benefit corporation of the State, has been duly established
under the provisions of the Act, is validly existing under the provisions of the Act and has the power under
the laws of the State of New York to enter into the transactions contemplated by this Payment in Lieu of
Tax Agreement and to carry out the transactions contemplated hereby and to perform and carry out all
covenants and obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax
Agreement hereunder.
(B)
Authorization. The Agency is authorized and has the corporate power under the Act, its
by-laws and the laws of the State to enter into this Payment in Lieu of Tax Agreement and the transactions
contemplated hereby and to perform and carry out all the covenants and obligations on its part to be
performed under and pursuant to this Payment in Lieu of Tax Agreement. By proper corporate action on
the part of its members, the Agency has duly authorized the execution, delivery and performance of this
Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.
(C)
Conflicts. The Agency is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by the terms, conditions or provisions of any order,
judgment, decree, law, ordinance, rule or regulation of any court or other agency or authority of
government, or any agreement or instrument to which the Agency is a party or by which the Agency is
bound.
SECTION 1.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The Company
does hereby represent, warrant and covenant as follows:
(A)
Power. The Company is a limited liability company duly organized and validly existing
under the laws of the State of New York, is duly authorized to do business in the State of New York and
has the power under the laws of the State to enter into this Payment in Lieu of Tax Agreement and the
transactions contemplated hereby and to perform and carry out all covenants and obligations on its part to
be performed under and pursuant to this Payment in Lieu of Tax Agreement, and by proper action of its
Members has been duly authorized to execute, deliver and perform this Payment in Lieu of Tax Agreement.
(B)
Authorization. The Company is authorized and has the power under its Articles of
Organization, Operating Agreement and the laws of the State to enter into this Payment in Lieu of Tax
Agreement and the transactions contemplated hereby and to perform and carry out all covenants and
obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax Agreement. By
proper action of its Members, the Company has duly authorized the execution, delivery and performance
of this Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.
(C)
Conflicts. The Company is not prohibited from entering into this Payment in Lieu of Tax
Agreement and discharging and performing all covenants and obligations on its part to be performed under
and pursuant to this Payment in Lieu of Tax Agreement by (and the execution, delivery and performance
of this Payment in Lieu of Tax Agreement, the consummation of the transactions contemplated hereby and
the fulfillment of and compliance with the provisions of this Payment in Lieu of Tax Agreement will not
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conflict with or violate or constitute a breach of or a default under) the terms, conditions or provisions of
its Articles of Organization or Operating Agreement or any other restriction, law, rule, regulation or order
of any court or other agency or authority of government, or any contractual limitation, restriction or
outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other
agreement or instrument to which the Company is a party or by which it or any of its property is bound,
and neither the Company's entering into this Payment in Lieu of Tax Agreement nor the Company's
discharging and performing all covenants and obligations on its part to be performed under and pursuant to
this Payment in Lieu of Tax Agreement will be in conflict with or result in a breach of or constitute (with
due notice and/or lapse of time) a default under any of the foregoing, or result in the creation or imposition
of any lien of any nature upon any of the property of the Company under the terms of any of the foregoing,
and this Payment in Lieu of Tax Agreement is the legal, valid and binding obligation of the Company
enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium and other laws relating to or affecting creditors' rights generally
and by general principles of equity (regardless of whether enforcement is sought in a proceeding in equity
or at law).
(D)
Governmental Consent. No consent, approval or authorization of, or filing, registration or
qualification with, any governmental or public authority on the part of the Company is required as a
condition to the execution, delivery or performance of this Payment in Lieu of Tax Agreement by the
Company or as a condition to the validity of this Payment in Lieu of Tax Agreement.

-5012178.00089 Business 22173124v2

ARTICLE II
COVENANTS AND AGREEMENTS

SECTION 2.01. TAX-EXEMPT STATUS OF THE PROJECT FACILITY. (A)AssessmentoftheProject
Facility. Pursuant to Section 874 of the Act and Section 412-a of the Real Property Tax Law, the parties
hereto understand that, upon acquisition of the Project Facility by the Agency and the filing by the Agency
of a New York State Board of Real Property Services Form RP-412-a (a "Real Property Tax Exemption
Form") with respect to the Project Facility, and for so long thereafter as the Agency shall own the Project
Facility, the Project Facility shall be assessed by the various taxing entities having jurisdiction over the
Project Facility, including, without limitation, any county, city, school district, town, village or other
political unit or units wherein the Project Facility is located (such taxing entities being sometimes
collectively hereinafter referred to as the "Taxing Entities", and each of such Taxing Entities being
sometimes individually hereinafter referred to as a "Taxing Entity") as exempt upon the assessment rolls
of the respective Taxing Entities prepared subsequent to the acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease and the filing of the Real Property Tax
Exemption Forms. The Company shall, promptly following acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease, take such action as may be necessary to
ensure that the Project Facility shall be assessed as exempt upon the assessment rolls of the respective
Taxing Entities prepared subsequent to such acquisition by the Agency, including ensuring that a Real
Property Tax Exemption Form shall be filed with the appropriate officer or officers of each respective
Taxing Entity responsible for assessing properties on behalf of each such Taxing Entity (each such officer
being hereinafter referred to as an "Assessor"). For so long thereafter as the Agency shall own such
leasehold interest in the Project Facility, the Company shall take such further action as may be necessary
to maintain such exempt assessment with respect to each Taxing Entity. The parties hereto understand that
the Project Facility shall not be entitled to such tax-exempt status on the tax rolls of any Taxing Entity until
the first tax year of such Taxing Entity following the tax status date of such Taxing Entity occurring
subsequent to the date upon which the Agency becomes the owner of record of such leasehold interest in
the Project Facility and the Real Property Tax Exemption Forms are filed with the Assessors. Pursuant to
the provisions of the Lease Agreement, the Company will be required to pay all taxes and assessments
lawfully levied and/or assessed against the Project Facility, including taxes and assessments levied for the
current tax year and all subsequent tax years until the Project Facility shall be entitled to exempt status on
the tax rolls of the respective Taxing Entities. The Agency will cooperate with the Company to obtain and
preserve the tax-exempt status of the Project Facility.
(B)
Special Assessments. The parties hereto understand that the tax exemption extended to the
Agency by Section 87 4 of the Act and Section 412-a of the Real Property Tax Law does not entitle the
Agency to exemption from special assessments and special ad valorem levies. Pursuant to the Lease
Agreement, the Company will be required to pay all special assessments and special ad valorem levies
lawfully levied and/or assessed against the Project Facility.
SECTION 2.02. PAYMENTS IN LIEU OF TAXES. (A) Agreement to Make Payments. The Company
agrees that it shall make annual payments in lieu of property taxes in the amounts hereinafter provided to
the respective Taxing Entities entitled to receive same pursuant to the provisions hereof. The Company
also agrees to give the Assessors a copy of this Payment in Lieu of Tax Agreement. The payments due
hereunder shall be paid by the Company to the respective appropriate officer or officers of the respective
Taxing Entities charged with receiving payments of taxes for such Taxing Entities (such officers being
collectively hereinafter referred to as the "Receivers of Taxes") for distribution by the Receivers of Taxes
to the appropriate Taxing Entities entitled to receive same pursuant to the provisions hereof.
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(B)
Valuation of the Project Facility. (1) The value of the Project Facility for purposes of
determining payments in lieu of taxes due hereunder (hereinafter referred to as the "Assessed Value") shall
be determined by the appropriate Assessors. The Company agrees to give the Assessors a copy of this
Payment in Lieu of Tax Agreement. The parties hereto agree that the Assessors shall (a) appraise the Land
in the same manner as other similar properties in the general area of the Land, (b) place an Assessed Value
upon the Land, equalized if necessary by using the appropriate equalization rates as apply in the assessment
and levy ofreal property taxes, (c) appraise the Facility and any portion of the Equipment assessable as real
property pursuant to the New York Real Property Tax Law (collectively with the Facility, the
"Improvements") in the same manner as other similar properties in the general area of the Improvements,
and (d) place an Assessed Value upon the Improvements, equalized if necessary by using the appropriate
equalization rates as apply in the assessment and levy of real property taxes. The Company shall be entitled
to written notice of the initial determination of the Assessed Value of the Improvements and of any change
in the Assessed Value of the Land or the Improvements.
(2)
If the Company is dissatisfied with the amount of the Assessed Value of the
Improvements as initially established or with the amount of the Assessed Value of the Land or the
Improvements as changed, and if the Company shall have given written notice of such
dissatisfaction to the appropriate Assessor and the Agency within thirty (30) days ofreceipt by the
Company of written notice of the initial establishment of such Assessed Value of the
Improvements, or of a change in such Assessed Value of the Land or the Improvements, then the
Company shall be entitled to protest before, and to be heard by, the appropriate Assessor and the
Agency. If the Agency, the Company and any Assessor shall fail to reach agreement as to the
proper Assessed Value of the Project Facility for purposes of determining payments in lieu of taxes
due under this Payment in Lieu of Tax Agreement, then such Assessor, the Company and the
Agency shall each select one arbitrator in accordance with the rules of the American Arbitration
Association, each of whom shall be a qualified real estate appraiser, experienced in valuation for
the purposes of tax assessment in the general area of the Project Facility, which arbitrators shall, at
the sole cost and expense of the Company, determine whether the Assessed Value has been properly
established by the Assessor. It is understood that the arbitrators are empowered to confirm the
Assessed Value or to determine a higher or a lower Assessed Value. Any payments in lieu of taxes
due upon the Project Facility may not be withheld by the Company pending determination of the
Assessed Value by the arbitrators.
(C)
Amount of Payments in Lieu of Taxes. The payments in lieu of taxes to be paid by the
Company to the Receivers of Taxes annually on behalf of each Taxing Entity pursuant to the terms of this
Payment in Lieu of Tax Agreement shall be computed separately for each Taxing Entity as follows:
( 1)
First, determine the amount of general taxes and general assessments (hereinafter
referred to as the "Normal Tax") which would be payable to each Taxing Entity if the Land was
owned by the Company and not the Agency by multiplying (a) the Assessed Value of the Land
determined pursuant to Subsection (B) of this Section 2.02, by (b) the tax rate or rates of such
Taxing Entity that would be applicable to the Land if the Land was owned by the Company and
not the Agency.
(2)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which the Land shall be assessed as exempt
on the assessment roll of any Taxing Entity, the amount payable by the Company to the Receivers
of Taxes on behalf of each Taxing Entity as a payment in lieu of property tax pursuant to this
Payment in Lieu of Tax Agreement with respect to the Land shall be an amount equal to one
hundred percent (100%) of the Normal Tax due each Taxing Entity with respect to the Land for
such tax year.
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(3)
Next, determine the Normal Tax which would be payable to each Taxing Entity if
the Facility and any portion of the Equipment assessable as real property pursuant to the New York
Real Property Tax Law (collectively with the Facility, the "Improvements") were owned by the
Company and riot the Agency by multiplying (a) the Assessed Value of the Improvements
determined pursuant to Subsection (B) of this Section 2.02, by (b) the tax rate or rates of such
Taxing Entity that would be applicable to the Improvements if the Improvements were owned by
the Company and not the Agency.
(4)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which the Improvements shall be assessed
as exempt on the assessment roll of any Taxing Entity, the amount payable by the Company to the
Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu of property tax pursuant
to this Payment in Lieu of Tax Agreement with respect to the Improvements shall be an amount
equal to the applicable percentage of the Normal Tax due each Taxing Entity with respect to the
Improvements for such tax year, as shown in the following table:

Tax Year
Commencing in
Calendar Year

Percentage of
Normal Tax
Town/County

Percentage of
Normal Tax
School District

2022
2023
2024
2025
2026
2027
2028
2029
2020
2031
2032
2033
2034
2035
2036
2037
2038
2039 and thereafter

100%
100%
25%
25%
25%
25%
25%
50%
50%
50%
50%
50%
75%
75%
75%
75%
75%
100%

100%
25%
25%
25%
25%
25%
50%
50%
50%
50%
50%
75%
75%
75%
75%
75%
100%
100%

(5)
In each tax year during the term of this Payment in Lieu of Tax Agreement,
commencing on the first tax year following the date on which any portion of the Project Facility
shall be assessed as exempt on the assessment roll of any Taxing Entity, the amount payable by the
Company to the Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu of property
tax pursuant to this Payment in Lieu of Tax Agreement with respect to the Project Facility shall be
the sum of (a) the amount due each Taxing Entity with respect to the Land for such tax year, as
determined pursuant to Subsection (C)(2) hereof, plus (b) the amount due each Taxing Entity with
respect to the Improvements for such tax year, as determined pursuant to Subsection (C)(4) hereof.
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(D)
Additional Amounts in Lieu of Taxes. Commencing on the first tax year following the
date on which any structural addition shall be made to the Project Facility or any portion thereof or any
additional building or other structure shall be constructed on the Land (such structural additions and
additional buildings and other structures being hereinafter referred to as "Additional Facilities") the
Company agrees to make additional annual payments in lieu of property taxe~ with respect to such
Additional Facilities (such additional payments being hereinafter collectively referred to as "Additional
Payments") to the Receivers of Taxes with respect to such Additional Facilities, such Additional Payments
to be computed separately for each Taxing Entity as follows:
( 1)
Determine the amount of general taxes and general assessments (hereinafter
referred to as the "Additional Normal Tax") which would be payable to each Taxing Entity with
respect to such Additional Facilities if such Additional Facilities were owned by the Company and
not the Agency as follows: (a) multiply the Additional Assessed Value (as hereinafter defined) of
such Additional Facilities determined pursuant to subsection (E) of this Section 2.02 by (b) the tax
rate or rates of such Taxing Entity that would be applicable to such Additional Facilities if such
Additional Facilities were owned by the Company and not the Agency, and (c) reduce the amount
so determined by the amounts of any tax exemptions that would be afforded to the Company by
such Taxing Entity if such Additional Facilities were owned by the Company and not the Agency.
(2)
In each fiscal tax year during the term of this Payment in Lieu of Tax Agreement
(commencing in the fiscal tax year when such Additional Facilities would first appear on the
assessment roll of any Taxing Entity) if such Additional Facilities were owned by the Company
and not the Agency, the amount payable by the Company to the Receivers of Taxes on behalf of
each Taxing Entity as a payment in lieu of property tax with respect to such Additional Facilities
pursuant to this Payment in Lieu of Tax Agreement shall be an amount equal to one hundred percent
(100%) of the Normal Tax due each Taxing Entity with respect to such Additional Facilities for
such fiscal tax year (unless the Agency and the Company shall enter into a separate written
agreement regarding payments in lieu of property taxes with respect to such Additional Facilities,
in which case the provisions of such separate written agreement shall control).
(E)
Valuation of Additional Facilities. (1) The value of Additional Facilities for purposes of
determining payments in lieu of taxes due under Section 2.02(D) hereof shall be determined by the
Assessors of each respective Taxing Entity. The parties hereto agree that the Assessors shall (a) appraise
the Additional Facilities in the same manner as other similar properties in the general area of the Project
Facility, and (b) place a value for assessment purposes (hereinafter referred to as the "Additional Assessed
Value") upon the Additional Facilities, equalized if necessary by using the appropriate equalization rates
as apply in the assessment and levy ofreal property taxes. The Company shall be entitled to written notice
of the initial establishment of such Additional Assessed Value and of any change in such Additional
Assessed Value.
·
(2)
If the Company is dissatisfied with the amount of the Additional Assessed Value
of the Additional Facilities as initially established or as changed, and if the Company shall have
given written notice of such dissatisfaction to the appropriate Assessor and the Agency within thirty
(3 0) days of receipt by the Company of written notice of the initial establishment of such Additional
Assessed Value, or of a change in such Additional Assessed Value, then the Company shall be
entitled to protest before, and to be heard by, the appropriate Assessor and the Agency. If the
Agency, the Company and any Assessor shall fail to reach agreement as to the proper Additional
Assessed Value of the Additional Facilities for purposes of determining payments in lieu of taxes
due under this Payment in Lieu of Tax Agreement, then such Assessor, the Company and the
Agency shall each select one arbitrator in accordance with the rules of the American Arbitration
Association, each of whom shall be a qualified real estate appraiser, experienced in valuation for
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the purposes of tax assessment in the general area of the Project Facility, which arbitrators shall, at
the sole cost and expense of the Company, determine whether the Additional Assessed Value of
the Additional Facilities has been properly established by the Assessor. It is understood that the
arbitrators are empowered to confirm the Additional Assessed Value or to determine a higher or
lower Additional Assessed Value. Any payments in lieu of taxes due upon such Additional
Facilities pursuant to Section 2.02(D) hereof may not be withheld by the Company pending
determination of the Additional Assessed Value by the arbitrators.
(F)
Statements. Pursuant to Section 85 8( 15) of the Act, the Agency agrees to give each Taxing
Entity a copy of this Payment in Lieu of Tax Agreement within fifteen (15) days of the execution and
delivery hereof, together with a request that a copy hereof be given to the appropriate officer or officers of
the respective Taxing Entities responsible for preparing the tax rolls for said Tax Entities ( each, a "Tax
Billing Officer") and a request that said Tax Billing Officers submit to the Company and to the appropriate
Receiver of Taxes periodic statements specifying the amount and due date or dates of the payments due
each Taxing Entity hereunder, such periodic statements to be submitted to the Company at approximately
the times that tax bills are mailed by such Taxing Entities.
(G)
Time of Payments. The Company agrees to pay the amounts due hereunder to the
Receivers of Taxes for the benefit of each particular Taxing Entity in any fiscal tax year to the appropriate
Receiver of Taxes within the period that such Taxing Entity allows payment of taxes levied in such fiscal
tax year without penalty. The Company shall be entitled to receive receipts for such payments.
(H)
Method of Payment. All payments by the Company hereunder shall be paid to the
Receivers of Taxes in lawful money of the United States of America. The Receivers of Taxes shall in tum
distribute the amounts so paid to the various Taxing Entities entitled to same.
SECTION 2.03. CREDIT FOR TAXES PAID. (A) Amount of Credit. The parties hereto acknowledge
and agree that the obligation of the Company to make the payments provided in Section 2.02 of this
Payment in Lieu of Tax Agreement shall be in addition to any and all other taxes and governmental charges
of any kind whatsoever which the Company may be required to pay under the Lease Agreement. It is
understood and agreed, however, that, should the Company pay in any fiscal tax year to any Taxing Entity
any amounts in the nature of general property taxes, general assessments, service charges or other
governmental charges of a similar nature levied and/or assessed upon the Project Facility or the interest
therein of the Company or the occupancy thereof by the Company (but not including, by way of example,
(1) sales and use taxes, and (2) special assessments, special ad valorem levies or governmental charges in
the nature of utility charges, including but not limited to water, solid waste, sewage treatment or sewer or
other rents, rates or charges), then the Company's obligation to make payments in lieu of property taxes
attributed to such fiscal tax year to such Taxing Entity hereunder shall be reduced by the amounts which
the Company shall have so paid to such Taxing Entity in such fiscal tax year, but there shall be no
cumulative or retroactive credit as to any payment in lieu of property taxes due to any other Taxing Entity
or as to any payment in lieu of property taxes due to such Taxing Entity in any other fiscal tax year.
(B)
Method of Claiming Credits. If the Company desires to claim a credit against any particular
payment in lieu of tax due hereunder, the Company shall give the governing body of the affected Taxing
Entity and the Agency prior written notice of its intention to claim any credit pursuant to the provision of
this Section 2.03, said notice to be given by the Company at least thirty (30) days prior to the date on which
such payment in lieu of tax is due pursuant to the provisions of Section 2.02(G) hereof. In the event that
the governing body of the appropriate Taxing Entity desires to contest the Company's right to claim such
credit, then said governing body, the Agency and the Company shall each select an arbitrator in accordance
with the rules of the American Arbitration Association, each of whom shall meet the qualifications set forth
in Section 2.02(B) hereof, which arbitrators shall, at the sole cost and expense of the Company, determine
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whether the Company is entitled to claim any credit pursuant to the provisions of this Section 2.03 and, if
so, the amount of the credit to which the Company is entitled. It is understood that the arbitrators are
empowered to confirm the amount of the credit claimed by the Company or to determine a lower or higher
credit. When the Company shall have given notice, as provided herein, that it claims a credit, the amount
of any payment in lieu of property taxes due hereunder against which the credit may be claimed may be
withheld (to the extent of the credit claimed by the Company, but only to the extent that such credit may be
claimed against said payment in lieu of taxes pursuant to the provisions of this Section 2.03) until the
decision of the arbitrators is rendered. After the decision of the arbitrators is rendered, the payment in lieu
of taxes due with respect to any reduction or disallowance by the arbitrators in the amount of the credit
claimed by the Company shall, to the extent withheld as aforesaid, be immediately due and payable and
shall be paid by the Company within thirty (30) days of said decision.
SECTION 2.04. LATE PAYMENTS. (A) First Month. Pursuant to Section 874(5) of the Act, if the
Company shall fail to make any payment required by this Payment in Lieu of Tax Agreement when due,
the Company shall pay the same, together with a late payment penalty equal to five percent (5%) of the
amount due.
(B)
Thereafter. If the Company shall fail to make any payment required by this Payment in
Lieu of Tax Agreement 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 default shall have been made in full, and the Company
shall pay the same to the affected Taxing Entity together with (1) a late payment penalty of one percent
(1 % ) per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the
first month, plus (2) interest thereon, to the extent permitted by law, at the greater of (a) one percent (1 %)
per month, or (b) the rate per annum which would be payable if such amount were delinquent taxes, until
so paid in full.
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ARTICLE III
LIMITED OBLIGATION

SECTION 3.01. NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. (A) No Recourse. All
obligations, covenants, and agreements of the Agency contained in this Payment in Lieu of Tax Agreement
shall be deemed to be the obligations, covenants, and agreements of the Agency and not of any member,
officer, agent, servant or employee of the Agency in his individual capacity, and no recourse under or upon
any obligation, covenant or agreement contained in this Payment in Lieu of Tax Agreement, or otherwise
based upon or in respect of this Payment in Lieu of Tax Agreement, or for any claim based thereon or
otherwise in respect thereof, shall be had against any past, present or future member, officer, agent ( other
than the Company), servant or employee, as such, of the Agency or any successor public benefit corporation
or political subdivision or any person executing this Payment in Lieu of Tax Agreement on behalf of the
Agency, either directly or through the Agency or any successor public benefit corporation or political
subdivision or any person so executing this Payment in Lieu of Tax Agreement, it being expressly
understood that this Payment in Lieu of Tax Agreement is a corporate obligation, and that no such personal
liability whatever shall attach to, or is or shall be incurred by, any such member, officer, agent (other than
the Company), servant or employee of the Agency or of any successor public benefit corporation or political
subdivision or any person so executing this Payment in Lieu of Tax Agreement under or by reason of the
obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom; and that any and all such personal liability of, and any and all such rights and claims against,
every such member, officer, agent (other than the Company), servant or employee under or by reason of
the obligations, covenants or agreements contained in this Payment in Lieu of Tax Agreement or implied
therefrom are, to the extent permitted by law, expressly waived and released as a condition of, and as a
consideration for, the execution of this Payment in Lieu of Tax Agreement by the Agency.
(B)
Limited Obligation. The obligations, covenants and agreements of the Agency contained
herein shall not constitute or give rise to an obligation of the State of New York or Montgomery County,
New York, and neither the State of New York nor Montgomery County, New York shall be liable thereon,
and further such obligations, covenants 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, as defined in
the Lease Agreement).
(C)
Further Limitation. Notwithstanding any provision of this Payment in Lieu of Tax
Agreement to the contrary, the Agency shall not be obligated to take any action pursuant to any provision
hereof unless (1) the Agency shall have been requested to do so in writing by the Company, and (2) if
compliance with such request is reasonably expected to result in the incurrence by the Agency (or any of
its members, officers, agents, servants or employees) of any liability, fees, expenses or other costs, the
Agency shall have received from the Company security or indemnity and an agreement from the Company
to defend and hold harmless the Agency satisfactory to the Agency for protection against all such liability,
however remote, and for the reimbursement of all such fees, expenses and other costs.
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ARTICLE IV
EVENTS OF DEFAULT
SECTION 4.01. EVENTS OF DEFAULT. Any one or more of the following events shall constitute an
event of default under this Payment in Lieu of Tax Agreement, and the terms "Event of Default" or "default"
shall mean, whenever they are used in this Payment in Lieu of Tax Agreement, any one or more of the
following events:
(A)
Failure of the Company to pay when due any amount due and payable by the Company
pursuant to this Payment in Lieu of Tax Agreement and continuance of said failure for a period of fifteen
( 15) days after written notice to the Company stating that such payment is due and payable;
(B)
Failure of the Company to observe and perform any other covenant, condition or agreement
on its part to be observed and performed hereunder (other than as referred to in paragraph (A) above) and
continuance of such failure for a period of thirty (30) days after written notice to the Company specifying
the nature of such failure and requesting that it be remedied; provided that if such default cannot reasonably
be cured within such thirty (30) day period and if the Company shall have commenced action to cure the
breach of covenant, condition or agreement within said thirty (30) day period and thereafter diligently and
expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for so long as the
Company shall require in the exercise of due diligence to cure such default, it being agreed that no such
extension shall be for a period in excess of ninety (90) days in the aggregate from the date of default; or
(C)
Any warranty, representation or other statement by or on behalf of the Company contained
in this Payment in Lieu of Tax Agreement shall prove to have been false or incorrect in any material respect
on the date when made or on the effective date of this Payment in Lieu of Tax Agreement and (1) shall be
materially adverse to the Agency at the time when the notice referred to below shall have been given to the
Company and (2) if curable, shall not have been cured within thirty (30) days after written notice of such
incorrectness shall have been given to a responsible officer of the Company, provided that if such
incorrectness cannot reasonably be cured within said thirty-day period and the Company shall have
commenced action to cure the incorrectness within said thirty-day period and, thereafter, diligently and
expeditiously proceeds to cure the same, such thirty-day period shall be extended for so long as the
Company shall require, in the exercise of due diligence, to cure such default.
SECTION 4.02. REMEDIES ON DEFAULT. (A) General. Whenever any Event of Default shall have
occurred with respect to this Payment in Lieu of Tax Agreement, the Agency (or if such Event of Default
concerns a payment required to be made hereunder to any Taxing Entity, then with respect to such Event
of Default such Taxing Entity) may take whatever action at law or in equity as may appear necessary or
desirable to collect the amount then in default or to enforce the performance and observance of the
obligations, agreements and covenants of the Company under this Payment in Lieu of Tax Agreement.
(B)
Cross-Default. In addition, an Event of Default hereunder shall constitute an event of
default under Article X of the Lease Agreement. Upon the occurrence of an Event of Default hereunder
resulting from a failure of the Company to make any payment required hereunder, the Agency shall have,
as a remedy therefor under the Lease Agreement, among other remedies, the right to terminate the Lease
Agreement and convey the Project Facility to the Company, thus subjecting the Project Facility to
immediate full taxation pursuant to Section 520 of the Real Property Tax Law of the State.
(C)
Separate Suits. Each such Event of Default shall give rise to a separate cause of action
hereunder and separate suits may be brought hereunder as each cause of action arises.
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(D)
Venue. The Company irrevocably agrees that any suit, action or other legal proceeding
arising out of this Payment in Lieu of Tax Agreement may be brought in the courts of record of the State,
consents to the jurisdiction of each such court in any such suit, action or proceeding, and waives any
objection which it may have to the laying of the venue of any such suit, action or proceeding in any of such
courts.
SECTION 4.03. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. Pursuant to Section 874(6) of
the Act, if the Company should default in performing any of its obligations, covenants or agreements under
this Payment in Lieu of Tax Agreement and the Agency or any Taxing Entity should employ attorneys or
incur other expenses for the collection of any amounts payable hereunder or for the enforcement of
performance or observance of any obligation, covenant or agreement on the part of the Company herein
contained, the Company agrees that it will, on demand therefor, pay to the Agency or such Taxing Entity,
as the case may be, not only the amounts adjudicated due hereunder, together with the late payment penalty
and interest due thereon, but also the reasonable fees and disbursements of such attorneys and all other
expenses, costs and disbursements so incurred, whether or not an action is commenced.
SECTION 4.04. REMEDIES; WAIYER AND NOTICE. (A) No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Agency or any Taxing Entity is intended to be exclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition
to every other remedy given under this Payment in Lieu of Tax Agreement or now or hereafter existing at
law or in equity or by statute.
(B)
Delay. No delay or omission in exercising any right or power accruing upon the occurrence
of any Event of Default hereunder shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right or power may be exercised from time to. time and as often as may be deemed
expedient.
(C)
Notice Not Required. In order to entitle the Agency or any Taxing Entity to exercise any
remedy reserved to it in this Payment in Lieu of Tax Agreement, it shall not be necessary to give any notice,
other than such notice as may be expressly required in this Payment in Lieu of Tax Agreement.

(D)
No Waiver. In the event any provision contained in this Payment in Lieu of Tax Agreement
should be breached by any party and thereafter duly waived by the other party so empowered to act, such
waiver shall be limited to the particular breach so waived and shall not be deemed to be a waiver of any
other breach hereunder. No waiver, amendment, release or modification of this Payment in Lieu of Tax
Agreement shall be established by conduct, custom or course of dealing.
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ARTICLE V
MISCELLANEOUS
SECTION 5.01. TERM. (A) General. This Payment in Lieu of Tax Agreement shall become effective
and the obligations of the Company shall arise absolutely and unconditionally upon the approval of this
Payment in Lieu of Tax Agreement by resolution of the Agency and the execution and delivery of this
Payment in Lieu of Tax Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Payment in Lieu of Tax Agreement shall continue to remain in effect until the
earlier to occur of (1) December 31, 2038 or (2) the date on which the Project Facility is reconveyed by the
Agency to the Company pursuant to Article X or Article XI of the Lease Agreement.
(B)
Extended Term. In the event that (1) the Project Facility shall be reconveyed to the
Company, (2) on the date on which the Company obtains the Agency's interest in the Project Facility, the
Project Facility shall be assessed as exempt upon the assessment roll of any one or more of the Taxing
Entities, and (3) the fact of obtaining title to the Agency's interest in the Project Facility shall not
immediately obligate the Company to make pro-rata tax payments pursuant to legislation similar to Chapter
635 of the 1978 Laws of the State (codified as subsection 3 of Section 302 of the Real Property Tax Law
and Section 520 of the Real Property Tax Law), this Payment in Lieu of Tax Agreement shall remain in
full force and effect and the Company shall be obligated to make payments to the Receiver of Taxes in
amounts equal to those amounts which would be due from the Company to the respective Taxing Entities
if the Project Facility were owned by the Company and not the Agency until the first tax year in which the
Company shall appear on the tax rolls_ of the various Taxing Entities having jurisdiction over the Project
Facility as the legal owner ofrecord of the Project Facility.
SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Payment in Lieu of Tax
Agreement shall be payable in such coin and currency of the United States of America as at the time of
payment shall be legal tender for the payment of public and private debts.
SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any act or thing
hereunder, the Company may cause the same to be done or accomplished with the same force and effect as
if done or accomplished by the Company.
SECTION 5.04. AMENDMENTS. This Payment in Lieu of Tax Agreement may not be effectively
amended, changed, modified, altered or terminated except by an instrument in writing executed by the
parties hereto.
SECTION 5.05. NOTICES. (A) General. All notices, certificates or other communications hereunder
shall be in writing and may be personally served, telecopied or sent by courier service or United States mail
and shall be sufficiently given and shall be deemed given when ( 1) delivered in person or by courier to the
applicable address stated below, (2) when received by telecopy or (3) three business days after deposit in
the United States, by United States mail (~egistered or certified mail, postage prepaid, return receipt
requested, properly addressed), or (4) when delivered by such other means as shall provide the sender with
documentary evidence of such delivery, or when delivery is refused by the addressee, as evidenced by the
affidavit of the Person who attempted to effect such delivery.
(B)
Notices Given by Taxing Entities. Notwithstanding the foregoing, notices of assessment
or reassessment of the Project Facility and other notices given by a Taxing Entity under Article II hereof
shall be suffidently given and shall be deemed given when given by the Taxing Entity in the same manner
in which similar notices are given to owners of taxable properties by such Taxing Entity.
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(C)
Addresses. The addresses to which notices, certificates and other communications
hereunder shall be delivered are as follows:

IF TO THE COMP ANY:
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Attention: Pat Oare, Vice President
WITH A COPY TO:
Stockli Slevin LLP
1826 Western Avenue
Albany, New York 12203
Attention: Mary Elizabeth Slevin, Esq.
IF TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Attention: Chairman
WITH A COPY TO:
Hodgson Russ LLP
677 Broadway
Albany, New York 12207
Attention: Christopher C. Canada, Esq.
(D)
Copies. A copy of any notice given hereunder by the Company which affects in any way
a Taxing Entity shall also be given to the chief executive officer of such Taxing Entity.
(E)
Change of Address. 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 5.06. BINDING EFFECT. This Payment in Lieu of Tax Agreement shall inure to the benefit
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The
provisions of this Payment in Lieu of Tax Agreement are intended to be for the benefit of the Agency and
the respective Taxing Entities.
SECTION 5.07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause, phrase,
provision or portion of this Payment in Lieu of Tax Agreement shall for any reason be held or adjudged to
be invalid or illegal or unenforceable by any court of competent jurisdiction, such article, section,
subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal or
unenforceable shall be deemed separate, distinct and independent and the remainder of this Payment in Lieu
of Tax Agreement shall be and remain in full force and effect and shall not be invalidated or rendered illegal
. or unenforceable or otherwise affected by such holding or adjudication.
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SECTION 5.08. COUNTERPARTS. This Payment in Lieu of Tax Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.
SECTION 5.09. APPLICABLE LAW. This Payment in Lieu of Tax Agreement shall be governed by and
construed in accordance with the laws of the State of New York.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as
of the date first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

B
~
~
~Y
- ~:
~/
-~
~~
~~-----Authorized Officer

PETERS PROPERTIES HOLDINGS, LLC

BY:

---------------Patrick Oare, Member
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as
of the date first above written.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:_ _ _ _ _ _ _ _ _ _ _ _ __
Authorized Officer

PETERS PR~/1'~HO~INGS, LLC

BY:

lfil/r

---,-~-~--------trick Oare, Member
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 10th day of March, in the year 2022, before me, the undersigned, personally appeared
KENNETH F. ROSE, 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 executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the i n s t r u m e n t . ~ ~

Notary Public

CHRISTOPHER C. CANADA
NOTARY PUBLIC-STATE OF NEW YORK
No. 02CA6246950
Qualified in Albany County
My Commission Expires 8-15-23
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the / {) day of March, in the year 2022, before me, the undersigned, personally appeared
PATRICK OARE, 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 executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
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EXHIBIT A
DESCRIPTION OF THE LEASED LAND
A leasehold interest created by a certain lease to agency dated as of March 1, 2022 (the "Lease to
Agency") between Peters Properties Holdings, LLC (the "Company"), as landlord, and Montgomery
County Industrial Development Agency (the "Agency"), as tenant, in an approximately 8.13 acre parcel of
land (the "Leased Land") located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery 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 Glen, Montgomery County, New York, bounded and described as follows:
- SEE ATTACHED-

A-1
012178 00089 Business 22 l 73124v2

Title Insurance Commitment
Schedule A-1
Hie No.: NY-6536-L TS
ALL THAT PIECE OR PARCEL OF LAND OF DAIM Logistics Inc (L.1797, P. 121), within the Town of Glen, County of
Montgomery, State of New York and lying on the westerly and northerly side of Park Place. being more particularly described as
follows:

BEGINNING at the point of intersection of the westerly side of Park Place with the division line between lands of Montgomery
County Industrial Development Agency on the north and the herein described parcel on the south. thence, along the westerly and
northerly side of Park Place the following 3 courses and distances:

1. South 27°-00'-50" West, a distance of 490.59 feet to a point,
2. along a curve to the right having a radius of 220.00 feet, an arc distance of 261.15 feet to a point, said curve containing a
chord of South 61°-01'-15" West, a distance of 246.09 feet,
3. North 84°-58'-20" West, a distance of 311.23 feet to the point of intersection of the northerly side of Park Place with the division
·Iine between lands of Montgomery County Industrial Development Agency on the west and the herein described parcel on the
east. thence, along the last mention division line the following 5 courses and distances:

1. North 05°-01'-39" East, a distance of 467.90 feet to a point,
2. North 57°-10'-36" East, a distance of 286.62 feet to a point,
3. South 85°-31'-53" East, a distance of 216.93 feet to a point,
4. North 71 °-39'-16" East, a distance of 65.00 feet to a point,
5. South 62°-59'-10" East, a distance of 211.37 feet to the point or place of beginning.
END OF SCHEDULE A

This Commitmeli is valid only if all applicable Schedules are attached.
ORT Fonn 4308 NY Al
Schedule A-I
ALTA Com!11ilmerat for Tn1e1nsl.larce 6106

Pages
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NYS DEPARTMENT OF TAXATION & FINANCE
OFFICE OF REAL PROPERTY TAX SERVICES

RP-412-a (1/95)

INDUSTRIAL DEVELOPMENT AGENCIES
APPLICATION FOR REAL PROPERTY TAX EXEMPTION
(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874)
1. INDUSTRIAL DEVELOPMENT AGENCY (IDA)

2. OCCUPANT (IF OTHER THAN IDA)
(If more than one occupant attach separate listing)

Name Montgomery County IDA

Name Peters Properties Holdings, LLC

Street 9 Park Street, PO Box 1500

Street 128 Park Drive

City

City

---------------

Fonda, New York 12068

Telephone no. Day (518 )_85_3_-_88_3_4_ _ _ _ __
Evening (

Fultonville, New York 12072

) _ _ _ _ _ _ __

Evening (

Contact Kenneth Rose

Contact Patrick Oare

Title __C_h_ie_f_E_x_e_c_ut_iv_e_O_ffi_1_ce_r_ _ _ _ _ _ __

Title

3. DESCRIPTION OF PARCEL
a. Assessment roll description (tax map no.,/roll year)
52.-4-3.12

) (518) 361-4333

Telephone no. Day (

)

_ _ __

Vice President

d. School District Fonda-Fultonville
e. County Montgomery

b. Street address Park Drive, Lot 3A

f. Current assessment
c. City, Town or Village _T_ow_n_o_f_G_le_n_ _ _ __

---------

g. Deed to IDA (date recorded; liber and page)

Village of Fultonville

4. GENERAL DESCRIPTION OF PROPERTY

(if necessary, attach plans or specifications)

a. Brief description (include property use) _W_a_r_e_h_ou_s_in_g_f_a_c_ili_ty_ _ _ _ _ _ _ _ _ _ _ _ __

b. Type of construction New construction

----------------------------

c. Square footage _5_4,_0_00_ _ _ __
d. Total cost $3,420,000

---------

e. Date construction commenced March 15, 2022

f. Projected expiration of exemption (i.e.
date when property is no longer
possessed, controlled, supervised or
under the jurisdiction of IDA)
December 31, 2038

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION
(Attach copy of the agreement or extract of the terms relating to the project).
a.

Formula for payment Pursuant to the attached Payment in Lieu of Tax Agreement

b. Projected expiration date of agreement December 31, 2038

-----------------------

2
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c. Municipal corporations to which payments will
be made
Yes No
County Montgomery
It[
•
Town/City G_le_n_ _ _ _ _ __
0 •
Village Fultonville
0 •
School District Fonda-Fultonville
fll •

d. Person or entity responsible for payment
Name Peters Properties Holdings, LLC
Title
Address 278 Park Drive
Fultonville, NY 12072

e. Is the IDA the owner of the property? • Yes ll No (check one)
If"No" identify owner and explain IDA rights or interest
Telephone 518-361-4333
----------in an attached statement.
6. Is the property receiving or has the property ever received any other exemption from real property taxation?
(checkone)
, • Yes • No
If yes, list the statutory exemption reference and assessment roll year on which granted:
exemption _ _ _ _ _ _ _ _ _ _ _ _ _ assessment roll year _ _ _ _ _ _ _ _ _ _ _ __

7. A copy of this application, including all attachments, has been mailed or delivered on _ _ _ _ _ (date)
to the chief executive official of each municipality within which the project is located as indicated in Item 3.
CERTIFICATION

I,

Kenneth F. Rose
, Authorized Officer
of
Title
Name
_M_on_t-"'g'-o_m_e_ry~C_o_u_n-'ty"--ln_d_u_s_tr_ia_l_D_e_v_e_lo~p_m_e_n_t_A-'g=-e_n_c~y_ _ _ _ _ hereby certify that the information
Organization
on this application and accompanying papers constitutes a true statement of facts.

------------------------------------

03/15/2022

Date

Signature

-----------------FOR USE BY ASSESSOR--------------1. Date application filed _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
2. Applicable taxable status date _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
3a. Agreement ( or extract) date _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
3b. Projected exemption expiration (year) _ _ _ _ _ _ _ _ _ _ _ __
4. Assessed valuation of parcel in first year of exemption $ _ _ _ _ _ __
5. Special assessments and special as valorem levies for which the parcel is liable:

Date

Assessor's signature

RP-412-a Attachment
5. e. The IDA has a leasehold interest in the property pursuant to a lease to agency dated as of March
1, 2022 (the "Lease to Agency") from the Company to the IDA.

000160.01524 Business l 749 l 730vl
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ST-60

IDA Appointment of Project
Operator or Agent

RK

ATE

(1 /18)

For Sales Tax Purposes
The industrial development agency or authority (IDA) must submit this form within 30 days
of the appointment of a project operator or agent, whether appointed directly by the IDA or
indirectly by the operator or another agent.

For IDA use only

IDA information
Name of IDA

IDA project number (use OSC numbering system for projects after 1998)

Montgomery County Industrial Development Agency

2702-22-_QJ

Street address

Telephone number

(518

9 Park Street, PO Box 1500
State

City

NY

Fonda

Project operator or agent information

ZIP code

) 853-8834

Email address (optional)

12068

I

Name of IDA project operator or agent

I

Employer identification or Social Security number

Mark an X in the box if directly

~

appointed by the IDA:

Peters Properties Holdings, LLC
Street address

Telephone number

128 Park Drive

( 518) 361-4333
State

City

NY

Fultonville

ZIP code

87-2252863

I

Primary operator or agent?

Yes~

NoO

Email address (optional)

12072

Project information
Name of project

Peters Properties Holdings, LLC
Street address of project site

Park Drive, Lot 3A
State

City

NY

Town of Glen.Village of Fultonville

I

ZIP code

Email address (optional)

12072

Purpose of project

Warehousing facility

Description of goods and services intended to be exempted from New York State and local sales and use taxes

EQUIPMENT, MACHINERY, BUILDING IMPROVEMENTS, SITE IMPROVEMENTS AND RELATED
COSTS TO THE PROJECT

Date project operator or
agent appointed (mmddyy)

03/15/2022

I

Date project operator or
agent status ends (mmddyy)

Estimated value of goods and services that will be
exempt from New York State and local sales and use tax:

12/31/2023

I

Mark an X in the box if this is an extension to
an original project:

·
.1 Estimated value of New York State and local sales and
2,730,000.00 use tax exemption provided:

•

218,400.00

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

Kenneth

F.

Rose

Signature/~

I

Print title

Authorized Officer

I

Date

;,Bo~

03/15/2022

I

Telephone number

( 518 ) 853-8834

CLOSING ITEM NO.: B-8

AFFIDAVIT OF MAILING OF
THIRTY-DAY SALES TAX REPORT (ST-60)

STATE OF NEW YORK
COUNTY OF ALBANY

)
) SS.:
)

The undersigned, being duly sworn, hereby states:
That on March 18, 2022, I mailed a Thirty-Day Sales Tax Report (ST-60) executed by the
Montgomery County Industrial Development Agency (the "Agency") said ST-60 reflecting the
appointment of Peters Properties Holdings, LLC (the "Company"), as agent of the Agency with respect to
the Peters Properties Holdings, LLC Project, to the following:
NYS Tax Department
IDA Unit
Building 8, Room 73 8
W.A. Harriman Campus
Albany, New York 12227

•

? 20

• 090

ODD

•

8423 1853

In witness thereof, I have hereunto set my hand this 18th day of March, 2022.

utlti ~

Adam Carson

Sworn to before me this
18th day of March, 2022.
Meredith A. McCarthy
Notary Public, State of New York
No. 01 MC6345002
Qualified In Albany County
Commission Expires July 18, 20-

at\
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Hodo~onRussLLP
~TORNEYS

Nadene E. Zeigler

Partner
nzeigler@hodgsonruss.com

March 18, 2022

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

NYS Tax Department
IDA Unit
Building 8, Room 73 8
W. A. Harriman Campus
Albany, New York 12227
Re:

Montgomery County Industrial Development Agency
Peters Properties Holdings, LLC Project

Ladies/Gentlemen:
Enclosed herewith please find an executed Tax Form ST-60 - IDA Appointment of Project
Operator or Agent for Sales Tax Purposes regarding the above-captioned transaction.
If you have any questions or comments regarding the foregoing, please do not hesitate to contact
me.

NEZ/ral
Enclosure
cc:

Ken Rose (via e-mail; w/ enclosure)
Mary Elizabeth Slevin, Esq. (via e-mail; w/ enclosure)

012178.00089 Business 22233049vl

677 Broadway • Suite JOI • Albany, New York 12207 • telephone 518.465.2333 • facsimile 518.465.1567
Albany • Buffalo • New York • Palm Beach • Saratoga Springs • Toronto •

www.hodgsonruss.com
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SENDER: COMPLETE THIS SECTION

COMPLETE THIS SECTION ON DELIVERY

•

A. Signature

•

•

Complete items 1, 2, and 3.
Print your name and address on the reverse
so that we can return the card to you.
Attach this card to the back of the mailpiece,
or on the front if space permits.

1. Article Addressed to:

D
D

Agent
Addressee
C. Date of Delivery

X
8. Received by (P,rinted Name)

" e l N A Y ~ , f r o m item 1? D Yes
f"r'E~:ent~r ellven,.adQress below:
No
N
i.u. ✓-,

•

ALBANY

MAK ~ 3 REC'D

D Priority Mall Express®

•
•
•
•

Registered Mall™
Registered Mall Restricted
Delivery
Signature Confinnatlon™
Signature Confirmation
Restricted Delivery

.Domestic Return Receipt

j
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ST-60

IDA Appointment of Project
Operator or Agent

RK

ATE

(1/18)

For Sales Tax Purposes

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

For IDA use only

IDA information
Name of IDA

IDA project number (use OSC numbering system for projects after 1998)

Montgomery County Industrial Development Agency

2702-22-_QJ_

Street address

Telephone number

(518

9 Park Street, PO Box 1500
State

City

NY

Fonda

Project operator or agent information

) 853-8834

Email address (optional)

ZIP code

12068

I

Mark an X in the box if directly

Name of IDA project operator or agent

I

Employer identification or Social Security number

igj

appointed by the IDA:

Peters Properties Holdings, LLC
Street address

Telephone number

128 Park Drive

( 518 ) 361-4333
State

City

NY

Fultonville

ZIP code

87-2252863

1

Primary operator or agent?

Email address (optional)

Yes

igj

NoD

12072

Project information
Name of project

Peters Properties Holdings, LLC
Street address of project site

Park Drive, Lot 3A
State

City

NY

Town of Glen.Village of Fultonville

I

ZIP code

Email address (optional)

12072

Purpose of project

Warehousing facility

Description of goods and services intended to be exempted from New York State and local sales and use taxes

EQUIPMENT, MACHINERY, BUILDING IMPROVEMENTS, SITE IMPROVEMENTS AND RELATED
COSTS TO THE PROJECT

Date project operator or
agent appointed (mmddyy)

03/15/2022

I

Date project operator or
agent status ends (mmddyy)

Estimated value of goods and services that will be
exempt from New York State and local sales and use tax:

I
2,730,000.00

12/31/2023

I

Mark an X in the box if this is an extension to
an original project:

Estimated value of New York State and local sales and
use tax exemption provided:

•

218,400.00

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

Kenneth

F.

Rose

Signature/~

I

Print title

Authorized Officer

I

Date

;;z.~

03/15/2022

I

Telephone number

( 518 ) 853-8834

CLOSING ITEM NO.: B-9

AGENCY COUNSEL DISCLOSURE CERTIFICATE
Pursuant to Section 858(8)(b) of the General Municipal Law of the State of New York, as amended,
Hodgson Russ LLP (the "Firm") hereby certifies as follows:
SECTION 1. DESCRIPTION OF THE TRANSACTION. (A) General. The transaction which is the
subject of this Disclosure Certificate (the "Transaction") is the following: The Firm is acting as agency
counsel ("Agency Counsel") to Montgomery County Industrial Development Agency (the "Agency") in
connection with the project described below (the "Project") being undertaken by the Agency for the benefit
of Peters Properties Holdings, LLC (the "Company").
(B)
The Agency. The Agency is a public benefit corporation organized and existing
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 666 of the 1970 Laws ofNew York, as amended, constituting Section
895-d of said General Municipal Law (said Chapter and the Enabling Act being hereinafter
collectively referred to as the "Act").
(C)
The Proiect. The Project consists of the following: (A) (1) the acquisition of an
interest in an 8.13 acre parcel ofland located in the Glen Canal View Business Park, referred to as
Lot 3A, in the Town of Glen, Montgomery County, New York (the "Land"), (2) the construction
of an approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of certain machinery and equipment therein and thereon (the "Equipment") (the Land,
the Facility and the Equipment hereinafter collectively referred to as the "Project Facility"), all of
the foregoing to be owned by the Company and used for warehousing space for the Company's
operations and to be leased by the Company to other commercial and industrial users for
warehousing space; (B) the granting of certain "financial assistance" (within the meaning of
Section 854(14) of the Act) with respect to the foregoing, including exemption from certain sales
and use taxes, real property taxes, real property transfer taxes and mortgage recording taxes
(collectively, the "Financial Assistance"); and (C) the lease of the Project Facility by the Agency
to the Company pursuant to the terms of a lease agreement dated as of March 1, 2022 (the "Lease
Agreement") by and between the Agency and the Company.

(D)
Additional Parties. Prior to or simultaneously with the execution and delivery of
the Lease Agreement, the Company and the Agency will execute and deliver the following
documents: (1) a certain lease to agency dated as of March 1, 2022 (the "Lease to Agency"),
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"); (2) a
certain license agreement dated as of March 1, 2022 (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; (3) a bill of sale dated as of March
1, 2022 (the "Bill of Sale to Agency") from the Company to the Agency, pursuant to which the
Company will convey to the Agency its interest in the portion of the Project Facility constituting
fixtures and other personal property (including but not limited to the Equipment); (4) the Lease
Agreement; (5) a payment in lieu of tax agreement dated as of March 1, 2022 (the "Payment in
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Lieu of Tax Agreement") by and between the Company and the Agency, pursuant to which the
Company will agree to pay certain payments in lieu of taxes with respect to the Project Facility to
the Affected Tax Jurisdictions; (6) a certain recapture agreement (the "Section 875 GML Recapture
Agreement") by and between the Agency and the Company, required by the Act, regarding the
recovery or recapture of certain sales and use taxes; (7) a certain uniform agency project agreement
dated as of March 1, 2022 (the "Uniform Agency Project Agreement") by and between the Agency
and the Company relating to the terms of the granting by the Agency of the Financial Assistance to
the Company; (8) a mortgage dated as of March 1, 2022 (the "Mortgage") from the Agency and
the Company to Community Bank, National Association (the "Lender"); and (9) various
certificates and other documents relating to the Project (the "Closing Documents").
(E)
Listing of Parties. Based upon the foregoing, the parties to the transaction (the
"Parties") are as follows: the Agency, the Company and the Lender.
SECTION 2. OTHER REPRESENTATION. Exhibit A attached hereto (A) identifies each Party which
has a relationship with the Transaction, (B) indicates whether the Firm is representing such Party in the
Transaction, (C) indicates whether such Party is separately represented (i.e., has counsel other than the Firm
in the Transaction), and (D) indicates whether the Firm has represented such client in matters indirectly
related to the Transaction.
SECTION 3. DESCRIPTION OF SERVICES. If Exhibit A indicates that the Firm is providing legal
services to any party other than the Agency, Exhibit B attached hereto contains a description of the nature
of the legal services provided by the Firm to all of the Parties (including the Agency).
SECTION 4. AFFIRMATION. I hereby affirm that, to the best of my knowledge and belief, all
information contained or described herein is true, correct and complete.
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IN WITNESS WHEREOF, I have hereunto set my hand this 15 th day of March, 2022.
HODGSON RUSS LLP

BY
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EXHIBIT A
PARTIES TO THE TRANSACTION
DOESTHE
FIRM
REPRESENT
THIS PARTY IN
THE
TRANSACTION

DOES THIS
PARTYHAVE
SEPARATE
COUNSEL IN
THE
TRANSACTION

Montgomery County
Industrial
Development
Agency

Yes

Yes

Yes

Yes

Peters Properties
Holdings, LLC

No

Yes

No

No

Community Bank,
National Association

No

Yes

Yes

No

PARTY
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DOESTHE
FIRM
OTHERWISE
REPRESENT
THIS PARTY

HASTHEFIRM
PROVIDED
INDIRECT
COUNSEL TO
THIS PARTY IN
THIS
TRANSACTION

EXHIBITB
DESCRIPTION OF SERVICES
CLIENT

DESCRIPTION OF SERVICES PROVIDED BY
THE FIRM

Montgomery County Industrial
Development Agency

The Firm represents the Agency as Agency Counsel. As
Agency Counsel, the Firm has provided legal services to
the Agency in connection with the following:
(1) preparation of all major documentation related to the
Transaction; and (2) rendering certain legal opinions
required to establish that the Transaction has been
properly undertaken.
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CLOSING ITEM NO.: C-2
AFFIDAVIT OF COMPANY

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)Ss:
)

I, the undersigned, an Authorized Officer of Peters Properties Holdings, LLC (the "Company"), do
hereby depose and state as follows:
1.
Montgomery County Industrial Development Agency (the "Agency") may rely on the
contents of this Affidavit in proceeding with the closing of its Peters Properties Holdings, LLC Project,
consisting of: (A) (1) the acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal
View Business Park, referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the
"Land"), (2) the construction of an approximately 54,000 square foot facility on the Land (the "Facility"),
(3) the acquisition and installation of certain machinery and equipment therein and thereon (the
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the "Project
Facility"), all of the foregoing to be owned by the Company and used for warehousing space for the
Company's operations and to be leased by the Company to other commercial and industrial users for
warehousing space; (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 March 1, 2022 (the "Lease Agreement") by and between the Agency and the
Company.
2.
On or about January, 2022, DAIM Logistics Inc. (the "Original Company") delivered an
application (the "Application") to the Agency for consideration of the Project.
3.
Except for the change in company, the scope of the Project has not otherwise varied
significantly from the description published in the Notice of Public Hearing attached hereto as Schedule A.
4.

The total Project Costs, as of the date of this Affidavit, are estimated to be $3,420,000.

5.
There has been no other significant change or variation in the Project from the information
contained in the Application, except as set forth on Schedule B attached hereto and made a part hereof.
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IN WITNESS WHEREOF, the undersigned has set forth their hand as ofthelD__ day of March,
2022.

Sworn to before me this } {) day
of March, 2022.

~
oPublic
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SCHEDULE A
NOTICE OF PUBLIC HEARING
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!~

NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO
Notice is hereby given that a public hearing pursuant to Section 859-a(2) of the General Municipal
Law of the State of New York (the "Act") will be held by the Montgomery County Industrial Development
Agency (the "Agency") on the 10th day of February, 2022 at 1:00 o'clock p.m., local time, at the Town of
Glen Town offices located at 7 Erie Street in the Town of Glen, Village of Fultonville, Montgomery County,
New York in connection with the following matters:
DAIM Logistics Inc., a business corporation organized and existing under the laws of the State of
New York (the "Company"), submitted an application (the "Application") to the Agency, a copy of which
Application is on file at the office of the Agency, which Application requested that the Agency consider
undertaking a project (the "Project") for the benefit of the Company, said Project consisting of the
following: (A) (I) the acquisition of an interest in a portion of an approximately 8.13 acre parcel of land
located on Park Drive (tax map number 52.-4-3.12) in the Glen Canal View Business Park, referred to as
Lot 3A, in the Town of Glen, Montgomery County, New York (the "Land"), (2) the construction on the
Land of an approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition and
installation of certain machinery and equipment therein and thereon (the "Equipment") (the Land, the
Facility and the Equipment hereinafter collectively referred to as the "Project Facility"), all of the foregoing
to be owned by the Company and used for warehousing space for the Company's operations and to be
leased by the Company to other commercial and industrial users for warehousing space; (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"); 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 upon by the Agency.
The Agency is considering whether (A) to unde1take the Project, and (B) to provide certain
exemptions from taxation with respect to the Project, including (1) exemption from mortgage recording
taxes with respect to any documents, if any, recorded by the Agency with respect to the Project in the office
of the County Clerk of Montgomery County, New York or elsewhere, (2) exemption from deed transfer
taxes on any real estate transfers, if any, with respect to the Project, (3) exemption from sales taxes relating
to the acquisition, construction, renovation and installation of the Project Facility, and (4) in the event that
the Project Facility would be subject to real property taxation if owned by the Company but shall be deemed
exempt from real prope1ty taxation due to the involvement of the Agency therewith, exemption from real
property taxes (but not including special assessments and special ad valorem levies), if any, with respect to
the Project Facility, subject to the obligation of the Company to make payments in lieu of taxes with respect
to the Project Facility. If any portion of the Financial Assistance to be granted by the Agency with respect
to the Project is not consistent with the Agency's uniform tax exemption policy, tire Agency will follow the
procedures for deviation from such policy set forth in Section 874(4) of the Act prior to granting such
portion of the Fina11cial Assistance.

If the Agency determines to proceed with the Project, the Project Facility will be acquired,
constructed, reconstructed and installed by the Agency and will be leased (with an obligation to purchase)
or sold by the Agency to the Company or its designee pursuant to a project agreement (the "Agreement")
requiring tl1at the Company or its designee make certain payments to the Agency.
The Agency has not yet made a determination pursuant to Article 8 of the Environmental
Conservation Law (the "SEQR Act") regarding the potential environmental impact of the Project.
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The Agency will at said time and place hear all persons with views on either the location and nature
of the proposed Project, or the Financial Assistance being contemplated by the Agency in connection with
the proposed Project. A copy of the Application filed by the Company with the Agency with respect to the
Project, including an analysis of the costs and benefits of the Project, is available for public inspection
during business hours at the offices of the Agency. A transcript or summary report of the heal'ing will be
made available to the members of the Agency.
Additional information can be obtained from, and written comments may be addressed to: Kenneth
F. Rose, Chief Executive Officer, Montgomery County Industrial Development Agency, Old County
Courthouse, 9 Park Street, Fonda, New York 12068; Telephone: (518) 853-8334.
Dated: January 20, 2022.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:_ _ _ _ _ _ _ _ _ _,--_ __
Kenneth F. Rose, Chief Executive Officer

-2-
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CLOSING ITEM NO.: D-1

March 15, 2022

Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Community Bank, National Association
19 Corporate Woods Boulevard
Albany, New York 12211
Re:

Montgomery County Industrial Development Agency
Lease/Leaseback Transaction
Peters Properties Holdings, LLC Project

Ladies and Gentlemen:
We have acted as counsel to Montgomery County Industrial Development Agency (the "Agency"),
a public benefit corporation organized and existing 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 666 of the 1970 Laws of New York, as amended,
constituting Section 895-d of said General Municipal Law (said Chapter and the Enabling Act being
hereinafter collectively referred to as the "Act"), in connection with the preparation, execution and delivery
by the Agency of the following documents (the "Agency Documents"):
(1)
a certain resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution") authorizing the execution and delivery by the Agency of the Agency Documents
in connection with a project (the "Project") undertaken by the Agency for the benefit of Peters Properties
Holdings, LLC (the "Company") consisting of the following: (A)(l) the acquisition of an interest in an
8.13 acre parcel of land located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery County, New York (the "Land"), (2) the construction of an approximately 54,000
square foot facility on the Land (the "Facility"), (3) the acquisition and installation of certain machinery
and equipment therein and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter
collectively referred to as the "Project Facility"), all of the foregoing to be owned by the Company and used
for warehousing space for the Company's operations and to be leased by the Company to other commercial
and industrial users for warehousing space; (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 March 1, 2022 (the "Lease Agreement") by and between the Company and
the Agency;
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(2)
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the Lease Agreement;

(3)
a certain lease to Agency dated as of March 1, 2022 (the "Underlying Lease") from the
Company, as· landlord to the Agency, as tenant;
(4)
a certain license agreement dated as of March 1, 2022 (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;
(5)
a certain payment in lieu of tax agreement dated as of March 1, 2022 (the "Payment in Lieu
of Tax Agreement") by and between the Agency and the Company, pursuant to which the Company has
agreed to make payments in lieu of taxes with resp~ct to the Project Facility;
(6)
a certain recapture agreement dated as of March 1, 2022 (the "Section 875 GML Recapture
Agreement") by and between the Agency and the Company, required by the Act, regarding the recovery or
recapture of certain sales and use taxes;
(7)
a certain uniform agency project agreement dated as of March 1, 2022 (the "Uniform
Agency Project Agreement") by and between the Agency and the Company regarding the granting of the
financial assistance and the potential recapture of such assistance;
(8)
a certain mortgage dated as of March 15, 2022 (the "Mortgage") from the Company and
the Agency to Community Bank, National Association (the "Lender") to secure a loan from the Lender to
the Company in the principal sum ofup to $2,625,000.00 (the "Loan");
(9)
a certain gap mortgage dated as of March 15, 2022 (the "Gap Mortgage") from the
Company and the Agency to the Lender to secure a certain gap note;
(10)
a certain assignment of rents and leases dated as of March 15, 2022 (the "Assignment of
Rents") from the Company and the Agency to the Lender; and
(11)
a sales tax exemption letter (the "Sales Tax Exemption Letter") to ensure the granting of
the sales tax exemption.
We have, as counsel to the Agency, examined original or certified copies of the proceedings of the
Agency taken with respect to the Project, as well as certificates of the Agency's officers, a certified copy
of the Approving Resolution and executed counterparts of the Agency Documents. We have also examined
such statutes, court decisions, proceedings and other documents as we have considered necessary or
appropriate in the circumstances to render the following opinions. Capitalized terms used herein and not
otherwise defined herein shall have the meanings ascribed to such terms in the Lease Agreement.
Based upon our examination of the foregoing, and in reliance upon the matters and subject to the
limitations contained in the concluding paragraphs of this opinion, we are of the opinion (except that no
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opinion is given with respect to any federal or state securities law or any law concerning zoning or
subdivision matters or as to the law of any jurisdiction other than the State of New York) that:
1.
The Agency is a corporate governmental agency constituting a public benefit corporation
duly established under the Act.
2.
Under the Act, it is the purpose of the Agency to promote, develop, encourage and assist
in acqumng, constructing, reconstructing, improving, maintaining, equipping and furnishing,
manufacturing and commercial facilities, among others, and the Agency has the power to acquire, hold and
dispose of real and personal property for its corporate purposes. In accordance with the Act, the Agency
has determined to undertake the acquisition, construction and installation of the Project Facility, and to
lease the Project Facility to the Company pursuant to the Lease Agreement.
3.
The members and officers of the Agency identified in the Agency's general certificate
delivered on this date have been duly appointed as such members (and duly elected by the members as such
officers) and are qualified to serve as such.
4.
The Agency has power and lawful authority under the Act to execute and deliver the
Agency Documents; to undertake the acquisition, construction and installation of the Project Facility
pursuant to the Lease Agreement; to appoint the Company as agent of the Agency for the purpose of the
acquisition, construction and installation of the Project Facility; and to perform and observe the provisions
of the Agency Documents on its part to be performed and observed.
5.
The Approving Resolution has been duly adopted by the members of the Agency, complies
with the procedural rules of the Agency and the requirements of the laws of the State ofNew York, and the
Approving Resolution has not been supplemented, amended, or repealed and remains in full force and effect
on the date hereof.
6.
By the Approving Resolution, the Agency has duly authorized the acquisition, construction
and installation of the Project Facility, the lease of its interest in the Project Facility to the Company and
the execution and delivery by the Agency of the Agency Documents.
7.
The making and performance by the Agency of the Agency Documents and the
consummation of the transactions on the part of the Agency therein contemplated will not violate any
applicable provision of any applicable law (including the Act), regulation, decree, writ, order or injunction,
or any applicable provision of the Act, and will not contravene the provisions of or constitute a default
under any material term of any agreement, indenture, bond resolution or other instrument to which the
Agency is a party or by which the Agency is bound; provided, however, that no opinion is expressed as to
the terms of laws, regulations, rules, judgments or orders with respect to the physical acquisition,
construction, installation, equipping, occupancy or operation of the Project Facility.
8.
The Agency Documents have been duly authorized by all necessary action on the part of
the Agency, have been duly executed and delivered by authorized officers of the Agency, and, assuming
the due authorization, execution and delivery of same by the other parties thereto, constitute legal, valid
and binding special obligations of the Agency.
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9.
No additional or further consent, authorization or approval of, or filing or registration with,
any governmental or regulatory body not already obtained is required for the making and performance by
the Agency of the Agency Documents or for the performance by the Agency of the transactions
contemplated thereby; provided, however, that no opinion is expressed as to the terms of laws, regulations,
rules, judgments or orders with respect to the physical acquisition, construction, equipping, occupancy or
operation of the Project Facility.
10.
The Agency has not been served with a summons in any action and, to the best of my
knowledge, there is no litigation pending or threatened in any court, either state or federal, calling into
question the creation, organization or existence of the Agency, the validity of the Agency Documents, or
the authority of the Agency to acquire, construct and install the Project Facility or to enter into or perform
the Agency Documents.
Any opinion concerning the validity, binding effect or enforceability of any document (A) means
that (1) such document constitutes an effective contract under applicable law, (2) such document is not
invalid in its entirety under applicable law because of a specific statutory prohibition or public policy, and
is not subject in its entirety to a contractual defense under applicable law and (3) subject to the following
sentence, some remedy is available under applicable law, if the person concerning whom such opinion is
given is in material default under such document but (B) does not mean that (1) any particular remedy is
available under applicable law upon such material default or (2) every provision of such document will be
upheld or enforced in any or each circumstance by a court applying applicable law. Furthermore, the
validity, binding effect or enforceability of any document may be limited to or otherwise affected by (A)
any applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar
statute, rule, regulation or other law affecting the enforcement of creditors' rights and remedies generally
or (B) the unavailability of, or any limitation on the availability of, any particular right or remedy (whether
in a proceeding in equity or at law) because of the discretion of a court or because of any equitable principle
or requirement as to commercial reasonableness, conscionability or good faith.
We express no opinion with respect to (A) title to all or any portion of the Project Facility, (B) the
priority of any liens, charges, security interests or encumbrances affecting the Project Facility or any part
thereof (or the effectiveness of any remedy which is dependent upon the existence of title to the Project
Facility or the priority of any such lien, charge, security interest or encumbrance), (C) any laws, regulations,
judgments, permits or orders with respect to zoning, subdivision matters or requirements for the physical
commencement and continuance of the acquisition, construction, installation, use or operation of the Project
Facility or with respect to the requirement of filing or recording of any of the Basic Documents, or (D) the
laws of any jurisdiction other than the State of New York.
Insofar as the foregoing opinions express or involve conclusions as to compliance by the Agency
with the provisions of Article Eight of the Environmental Conservation Law of the State ofNew York, we
have relied upon the accuracy of the conclusions contained in the resolution adopted by the members of the
Agency on March 10, 2022 (the "SEQR Resolution") in which the Agency (A) concurred in the
determination that the Town of Glen Planning Board (the "Planning Board") is the "lead agency" with
respect to SEQRA, and (B) acknowledged receipt of a negative declaration from the Planning Board issued
on January 24, 2022 (the "Negative Declaration"), in which the Planning Board determined that the Project
would not have a significant adverse environmental impact on the environment, and therefore, that an
environmental statement need not be prepare with respect to the Project; provided, however, that we are
not passing upon nor do we assume any responsibility for the accuracy, completeness, or fairness of the
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statements, information or conclusions contained in the foregoing and we make no representation that we
have independently verified the accuracy, completeness, or fairness of any such statements, information or
conclusions.
This opinion is rendered as of the date hereof, and no opinion is expressed as to matters referred to
herein on any subsequent date.
Very truly yours,
HODGSON RUSS LLP
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CLOSING ITEM NO.: D-1

March 15, 2022

Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Community Bank, National Association
19 Corporate Woods Boulevard
Albany, New York 12211
Re:

Montgomery County Industrial Development Agency
Lease/Leaseback Transaction
Peters Properties Holdings, LLC Project

Ladies and Gentlemen:
We have acted as counsel to Montgomery County Industrial Development Agency (the "Agency"),
a public benefit corporation organized and existing 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 666 of the 1970 Laws of New York, as amended,
constituting Section 895-d of said General Municipal Law (said Chapter and the Enabling Act being
hereinafter collectively referred to as the "Act"), in connection with the preparation, execution and delivery
by the Agency of the following documents (the "Agency Documents"):
(1)
a certain resolution adopted by the members of the Agency on March 10, 2022 (the
"Approving Resolution") authorizing the execution and delivery by the Agency of the Agency Documents
in connection with a project (the "Project") undertaken by the Agency for the benefit of Peters Properties
Holdings, LLC (the "Company") consisting of the following: (A)(l) the acquisition of an interest in an
8.13 acre parcel of land located in the Glen Canal View Business Park, referred to as Lot 3A, in the Town
of Glen, Montgomery County, New York (the "Land"), (2) the construction of an approximately 54,000
square foot facility on the Land (the "Facility"), (3) the acquisition and installation of certain machinery
and equipment therein and thereon (the "Equipment") (the Land, the Facility and the Equipment hereinafter
collectively referred to as the "Project Facility"), all of the foregoing to be owned by the Company and used
for warehousing space for the Company's operations and to be leased by the Company to other commercial
and industrial users for warehousing space; (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 March 1, 2022 (the "Lease Agreement") by and between the Company and
the Agency;
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(2)
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the Lease Agreement;

(3)
a certain lease to Agency dated as of March 1, 2022 (the "Underlying Lease") from the
Company, as· landlord to the Agency, as tenant;
(4)
a certain license agreement dated as of March 1, 2022 (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;
(5)
a certain payment in lieu of tax agreement dated as of March 1, 2022 (the "Payment in Lieu
of Tax Agreement") by and between the Agency and the Company, pursuant to which the Company has
agreed to make payments in lieu of taxes with resp~ct to the Project Facility;
(6)
a certain recapture agreement dated as of March 1, 2022 (the "Section 875 GML Recapture
Agreement") by and between the Agency and the Company, required by the Act, regarding the recovery or
recapture of certain sales and use taxes;
(7)
a certain uniform agency project agreement dated as of March 1, 2022 (the "Uniform
Agency Project Agreement") by and between the Agency and the Company regarding the granting of the
financial assistance and the potential recapture of such assistance;
(8)
a certain mortgage dated as of March 15, 2022 (the "Mortgage") from the Company and
the Agency to Community Bank, National Association (the "Lender") to secure a loan from the Lender to
the Company in the principal sum ofup to $2,625,000.00 (the "Loan");
(9)
a certain gap mortgage dated as of March 15, 2022 (the "Gap Mortgage") from the
Company and the Agency to the Lender to secure a certain gap note;
(10)
a certain assignment of rents and leases dated as of March 15, 2022 (the "Assignment of
Rents") from the Company and the Agency to the Lender; and
(11)
a sales tax exemption letter (the "Sales Tax Exemption Letter") to ensure the granting of
the sales tax exemption.
We have, as counsel to the Agency, examined original or certified copies of the proceedings of the
Agency taken with respect to the Project, as well as certificates of the Agency's officers, a certified copy
of the Approving Resolution and executed counterparts of the Agency Documents. We have also examined
such statutes, court decisions, proceedings and other documents as we have considered necessary or
appropriate in the circumstances to render the following opinions. Capitalized terms used herein and not
otherwise defined herein shall have the meanings ascribed to such terms in the Lease Agreement.
Based upon our examination of the foregoing, and in reliance upon the matters and subject to the
limitations contained in the concluding paragraphs of this opinion, we are of the opinion (except that no
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opinion is given with respect to any federal or state securities law or any law concerning zoning or
subdivision matters or as to the law of any jurisdiction other than the State of New York) that:
1.
The Agency is a corporate governmental agency constituting a public benefit corporation
duly established under the Act.
2.
Under the Act, it is the purpose of the Agency to promote, develop, encourage and assist
in acqumng, constructing, reconstructing, improving, maintaining, equipping and furnishing,
manufacturing and commercial facilities, among others, and the Agency has the power to acquire, hold and
dispose of real and personal property for its corporate purposes. In accordance with the Act, the Agency
has determined to undertake the acquisition, construction and installation of the Project Facility, and to
lease the Project Facility to the Company pursuant to the Lease Agreement.
3.
The members and officers of the Agency identified in the Agency's general certificate
delivered on this date have been duly appointed as such members (and duly elected by the members as such
officers) and are qualified to serve as such.
4.
The Agency has power and lawful authority under the Act to execute and deliver the
Agency Documents; to undertake the acquisition, construction and installation of the Project Facility
pursuant to the Lease Agreement; to appoint the Company as agent of the Agency for the purpose of the
acquisition, construction and installation of the Project Facility; and to perform and observe the provisions
of the Agency Documents on its part to be performed and observed.
5.
The Approving Resolution has been duly adopted by the members of the Agency, complies
with the procedural rules of the Agency and the requirements of the laws of the State ofNew York, and the
Approving Resolution has not been supplemented, amended, or repealed and remains in full force and effect
on the date hereof.
6.
By the Approving Resolution, the Agency has duly authorized the acquisition, construction
and installation of the Project Facility, the lease of its interest in the Project Facility to the Company and
the execution and delivery by the Agency of the Agency Documents.
7.
The making and performance by the Agency of the Agency Documents and the
consummation of the transactions on the part of the Agency therein contemplated will not violate any
applicable provision of any applicable law (including the Act), regulation, decree, writ, order or injunction,
or any applicable provision of the Act, and will not contravene the provisions of or constitute a default
under any material term of any agreement, indenture, bond resolution or other instrument to which the
Agency is a party or by which the Agency is bound; provided, however, that no opinion is expressed as to
the terms of laws, regulations, rules, judgments or orders with respect to the physical acquisition,
construction, installation, equipping, occupancy or operation of the Project Facility.
8.
The Agency Documents have been duly authorized by all necessary action on the part of
the Agency, have been duly executed and delivered by authorized officers of the Agency, and, assuming
the due authorization, execution and delivery of same by the other parties thereto, constitute legal, valid
and binding special obligations of the Agency.
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9.
No additional or further consent, authorization or approval of, or filing or registration with,
any governmental or regulatory body not already obtained is required for the making and performance by
the Agency of the Agency Documents or for the performance by the Agency of the transactions
contemplated thereby; provided, however, that no opinion is expressed as to the terms of laws, regulations,
rules, judgments or orders with respect to the physical acquisition, construction, equipping, occupancy or
operation of the Project Facility.
10.
The Agency has not been served with a summons in any action and, to the best of my
knowledge, there is no litigation pending or threatened in any court, either state or federal, calling into
question the creation, organization or existence of the Agency, the validity of the Agency Documents, or
the authority of the Agency to acquire, construct and install the Project Facility or to enter into or perform
the Agency Documents.
Any opinion concerning the validity, binding effect or enforceability of any document (A) means
that (1) such document constitutes an effective contract under applicable law, (2) such document is not
invalid in its entirety under applicable law because of a specific statutory prohibition or public policy, and
is not subject in its entirety to a contractual defense under applicable law and (3) subject to the following
sentence, some remedy is available under applicable law, if the person concerning whom such opinion is
given is in material default under such document but (B) does not mean that (1) any particular remedy is
available under applicable law upon such material default or (2) every provision of such document will be
upheld or enforced in any or each circumstance by a court applying applicable law. Furthermore, the
validity, binding effect or enforceability of any document may be limited to or otherwise affected by (A)
any applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar
statute, rule, regulation or other law affecting the enforcement of creditors' rights and remedies generally
or (B) the unavailability of, or any limitation on the availability of, any particular right or remedy (whether
in a proceeding in equity or at law) because of the discretion of a court or because of any equitable principle
or requirement as to commercial reasonableness, conscionability or good faith.
We express no opinion with respect to (A) title to all or any portion of the Project Facility, (B) the
priority of any liens, charges, security interests or encumbrances affecting the Project Facility or any part
thereof (or the effectiveness of any remedy which is dependent upon the existence of title to the Project
Facility or the priority of any such lien, charge, security interest or encumbrance), (C) any laws, regulations,
judgments, permits or orders with respect to zoning, subdivision matters or requirements for the physical
commencement and continuance of the acquisition, construction, installation, use or operation of the Project
Facility or with respect to the requirement of filing or recording of any of the Basic Documents, or (D) the
laws of any jurisdiction other than the State of New York.
Insofar as the foregoing opinions express or involve conclusions as to compliance by the Agency
with the provisions of Article Eight of the Environmental Conservation Law of the State ofNew York, we
have relied upon the accuracy of the conclusions contained in the resolution adopted by the members of the
Agency on March 10, 2022 (the "SEQR Resolution") in which the Agency (A) concurred in the
determination that the Town of Glen Planning Board (the "Planning Board") is the "lead agency" with
respect to SEQRA, and (B) acknowledged receipt of a negative declaration from the Planning Board issued
on January 24, 2022 (the "Negative Declaration"), in which the Planning Board determined that the Project
would not have a significant adverse environmental impact on the environment, and therefore, that an
environmental statement need not be prepare with respect to the Project; provided, however, that we are
not passing upon nor do we assume any responsibility for the accuracy, completeness, or fairness of the
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statements, information or conclusions contained in the foregoing and we make no representation that we
have independently verified the accuracy, completeness, or fairness of any such statements, information or
conclusions.
This opinion is rendered as of the date hereof, and no opinion is expressed as to matters referred to
herein on any subsequent date.
Very truly yours,
HODGSON RUSS LLP
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March 15, 2022

Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Peters Properties Holdings, LLC
128 Park Drive
Fultonville, New York 12072
Community Bank, National Association
19 Corporate Woods Boulevard
Albany, New York 12211
Re:

Montgomery County Industrial Development Agency
Lease/Leaseback Transaction
Peters Properties Holdings, LLC Project

Ladies and Gentlemen:
We have acted as counsel to Peters Properties Holdings, LLC, a limited liability company organized
and existing under the laws of the State of New York (the "Company"), in connection with the preparation,
execution and delivery by the Company and Montgomery County Industrial Development Agency (the
"Agency"), a public benefit corporation organized and existing 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 666 of the 1970 Laws of
New York, as amended, constituting Section 895-d of said General Municipal Law (said Chapter and the
Enabling Act being hereinafter collectively referred to as the "Act"), of the following documents
(collectively, the "Company Documents"): (1) a bill of sale dated as of March 1, 2022 (the "Bill of Sale to
Agency") from the Company to the Agency; (2) a lease to Agency dated as of March 1, 2022 (the
"Underlying Lease") from the Company to the Agency; (3) a license agreement dated as of March 1, 2022
(the "License to Agency") by and between the Company, as licensor, and the Agency, as licensee; (4) a
lease agreement dated as of March 1, 2022 (the "Lease Agreement") by and between the Agency and the
Company; (5) a payment in lieu of tax agreement dated as of March 1, 2022 (the "Payment in Lieu of Tax
Agreement") by and between the Agency and the Company; (6) a uniform agency project agreement dated
as of March 1, 2022 (the "Uniform Agency Project Agreement") by and between the Agency and the
Company regarding the granting of the financial assistance and the potential recapture of such assistance;
(7) a recapture agreement dated as of March 1, 2022 (the "Section 875 GML Recapture Agreement") by
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and between the Agency and the Company, required by the Act, regarding the recovery or recapture of
certain sales and use taxes; (8) a mortgage dated as of March 1, 2022 (the "Mortgage") from the Company
and the Agency to Community Bank, National Association (the "Lender"), (9) an assignment ofrents and
leases dated as of March 1, 2022 (the "Assignment of Rents") from the Company and the Agency to the
Lender and (10) various other closing documents required to be executed by the Company, all in connection
with the undertaking by the Agency of a project (the "Project") consisting of the following: (A) (1) the
acquisition of an interest in an 8.13 acre parcel of land located in the Glen Canal View Business Park,
referred to as Lot 3A, in the Town of Glen, Montgomery County, New York (the "Land"), (2) the
construction of an approximately 54,000 square foot facility on the Land (the "Facility"), (3) the acquisition
and installation of certain machinery and equipment therein and thereon (the "Equipment") (the Land, the
Facility and the Equipment hereinafter collectively referred to as the "Project Facility"), all of the foregoing
to be owned by the Company and used for warehousing space for the Company's operations and to be
leased by the Company to other commercial and industrial users for warehousing space; (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 the Lease Agreement.
We have examined the original or certified copies of the proceedings of the Company taken with
respect to the Project, as well as certificates of the Company's members, a certified copy of the resolution
of the members of the Company authorizing the execution and delivery by the Company of the Company
Documents (the "Company Resolution"), and executed counterparts of all of the Company Documents. We
have also examined such statutes, court decisions, proceedings and other documents as we have considered
necessary or appropriate in the circumstances to render the following opinions. Capitalized terms used
herein and not otherwise defined herein shall have the meanings ascribed to such terms in the Lease
Agreement.
Based on the foregoing, it is our opinion that:
1.
The Company is a limited liability company duly organized and validly existing under the
laws of the State of New York, is authorized to do business in the State of New York, and possesses full
power and authority to own its Property, to conduct its business and to execute and deliver the Company
Documents and to carry out and perform its obligations thereunder.
2.
The Company Resolution has been duly adopted by the members of the Company,
complies with the procedural rules of the Company and the requirements of the laws of the State of New
York, and the Company Resolution has not been supplemented, amended or repealed and remains in full
force and effect on the date hereof.
3.
The execution and delivery by the Company of the Company Documents have been duly
authorized by all necessary action of the Company. Each of the Company Documents has been duly
executed and delivered by an Authorized Representative of the Company and is a legal and valid binding
obligation of the Company enforceable against the Company in accordance with its terms, except as the
enforcement of the Company Documents may be limited by any applicable bankruptcy, insolvency,
moratorium, reorganization or other laws relating to fraudulent conveyances or affecting the enforcement
of rights of creditors of the Company generally and equitable principles of general applicability.
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4.
The execution and delivery by the Company of the Company Documents, the execution
and compliance with the provisions of each and the consummation of the transactions contemplated therein
do not and will not conflict with or constitute on the part of the Company a breach of or default under the
Company's Articles of Organization, Operating Agreement or any indenture, deed of trust, bank loan or
credit agreement or other agreement or instrument to which the Company is a party or by which the
Company or any of its Property may be bound or affected ( of which the Company has made us aware and
has provided us with copies of the same) for which a valid consent has not been secured; nor is any approval
or any action by any Governmental Authority or agency required in connection with the execution, delivery
or performance thereof by the Company.
5.
There is no action, suit, proceeding or investigation at law or in equity before or by any
court, public board or body, pending or threatened against, or affecting, the Company, wherein an
unfavorable decision, ruling or finding would in any way adversely affect, in a material fashion, the Project
Facility or the validity or enforceability of the Company Documents.
6.
The Project Facility, as proposed, will be in compliance with the applicable local laws and
ordinances and all state and federal environmental laws (including but not limited to Article Eight of the
New York State Environmental Conservation Law), rules and ordinances.
Any opinion concerning the validity, binding effect or enforceability of any document (A) means
that (1) such document constitutes an effective contract under applicable law, (2) such document is not
invalid in its entirety under applicable law because of a specific statutory prohibition or public policy, and
is not subject in its entirety to a contractual defense under applicable law and (3) subject to the following
sentence, some remedy is available under applicable law if the person concerning whom such opinion is
given is in material default under such document, but (B) does not mean that (1) any particular remedy is
available under applicable law upon such material default or (2) every provision of such document will be
upheld or enforced in any or each circumstance by a court applying applicable law. Furthermore, the
validity, binding effect or enforceability of any document may be limited to or otherwise affected by (A)
any applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar
statute, rule, regulation or other law affecting the enforcement of creditors' rights and remedies generally
or (B) the unavailability of, or any limitation on the availability of, any particular right or remedy (whether
in a proceeding in equity or law) because of the discretion of a court or because of any equitable principle
or requirement as to commercial reasonableness, conscionability or good faith.
Very truly yours,
SLEVIN & AS SOCIATES PLLC

BY4~
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