CLOSING MEMORANDUM

LEASE/LEASEBACK TRANSACTION
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO
RENTAL PARTNERSHIP PROJECT

Date of Closing:

April 6, 2020

Place of Closing:

By Mail

I. DESCRIPTION OF THE TRANSACTION:

On or about September 11, 2018, Vida-Blend, LLC (the "Applicant") submitted an application (the
"Application") to Montgomery County Industrial Development Agency (the "Agency") on behalf of
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"), 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 approximately 6.5 acre parcel of land located at the
Florida Business Park Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2)
the construction on the Land of an approximately 16,000 square foot manufacturing facility for purposes
of the blending of vitamin and mineral mixtures (the "Facility") and (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 constitute a
manufacturing facility; (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 or such other entity or person as may
be designated by the Company and agreed upon by the Agency
By resolution adopted by the members of the Agency on December 20, 2018 (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.
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 7, 2019 to the chief
executive officers of the county and of each city, town, village and school district in which the Project is or
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is to be located, (B) caused notice of the Public Hearing to be posted on January 7, 2019 on a bulletin board
located at 214 Hunter Road in the Town of Florida, Montgomery County, New York, (C) caused notice of
the Public Hearing to be posted on January 4, 2019 on the Agency's website; (D) caused notice of the Public
Hearing to be published on January 5, 2019 in The Recorder, a newspaper of general circulation available
to the residents of the Town of Florida, Montgomery County, New York, (E) conducted the Public Hearing
on January 23, 2019 at the Town of Florida Office Building located at 214 Fort Hunter Road, Amsterdam,
Montgomery County, New York, and (F) prepared a report of the Public Hearing (the "Public Hearing
Report") fairly summarizing the views presented at such Public Hearing and caused copies of said Public
Hearing Report to be made available to the members of the Agency.
Pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the Consolidated
Laws of New York, as amended (the "SEQRAct") 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 14, 2019 (the
"SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by the Town of Florida
Planning Board (the "Planning Board"), in which the Planning Board determined that the Project would not
result in any significant adverse environmental impacts; and (B) determined that the Agency had no
information to suggest that the Planning Board was incorrect in determining that the Project will result in
no significant adverse impacts on the environment pursuant to the SEQRA and, therefore, that no
environmental impact statement need be prepared with respect to the Project (as such quoted phrase is used
in SEQRA).
By further resolution adopted by the members of the Agency on March 14, 2019 (the "Approving
Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease agreement
dated as of March 1, 2020 (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, 2020
(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, 2020 (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, 2020 (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) the payment in lieu of tax agreement, pursuant to which the Company will agree to pay
certain payments in lieu of taxes with respect to the Project Facility (the "Payment in Lieu of Tax
Agreement"), (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, 2020 (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
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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").
Among the actions taken by the Agency with respect to the Project prior to the Closing Date were
the following:
September 11, 2018

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

December 20, 2018

The Agency adopted the Public Hearing Resolution.

January 5, 2019

Notice of Public Hearing was published.

January 7, 2019

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

January 23, 2019

The Agency conducted the Public Hearing.

March 14, 2019

The Agency adopted the SEQR Resolution.

March 14, 2019

The Agency adopted the Approving Resolution.

IL PARTIES REPRESENTED AT THE CLOSING:
AGENCY:
Matthew Beck, Chairman
Kenneth F. Rose, Chief Executive Officer
Montgomery County Industrial Development Agency
AGENCY COUNSEL:
Christopher C. Canada, Esq.
A. Joseph Scott, III, Esq.
Hodgson Russ LLP

(AC)

COMPANY:
Michael Pigliavento
Edward Pigliavento
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
COMPANY'S COUNSEL:
Dominick J. Brignola, Esq.
Kriss, Kriss & Brignola, LLP

(C)

(CC)
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(A)

III. ACTION TO BETAKEN 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.

B.

Production
Response.

Execution
Response.

Basic Documents:
1.

Quitclaim Deed.

cc

C

2.

Underlying Lease.

HR

C,A

3.

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

HR

C,A

4.

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

HR

C,A

5.

Bill of Sale to Agency.

HR

C

6.

Lease Agreement.

HR

C,A

7.

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

8.

Payment in Lieu of Tax Agreement.

HR

C,A

9.

Section 875 GML Recapture Agreement.

HR

C,A

10. Uniform Agency Project Agreement.

HR

C,A

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

CC

12. Closing Receipt.

HR

C,A

General Certificate of the Agency regarding incumbency and
signatures 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-

HR

Items to be delivered by the Agency:
1.

Chapter 666 of the Laws of 1970;
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Production
Response.

C.

Execution
Response.

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 tax jurisdictions;

A

A

Exhibit F -

Proofs of posting of notice of the Public
Hearing;

A

A

Exhibit G-

Proof of publication of notice of the Public
Hearing;

A

Exhibit H-

Report of the Public Hearing;

A

Exhibit I -

SEQR Resolution; and

A

Exhibit J -

Approving Resolution.

HR

A

2.

Certificate Regarding No Conflicts of Interest.

HR

A

3.

Sales Tax Exemption Letter.

HR

A

4.

Real Property Tax Exemption Form.

HR

A

5.

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

6.

Thirty-Day Sales Tax Report.

HR

A

7.

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

HR

HR

8.

Agency Counsel Disclosure Certificate.

HR

HR

HR,CC

C,CC

Items to be delivered by the Company:
1.

General Certificate of the Company regarding incumbency
and signatures of partners, 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 -

Resolution of the General Partners;
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cc

Production
Response.

2.
D.

Exhibit B -

Partnership Agreement of the Company;

Exhibit C -

Partnership Certificate of the Company,
certified by the Schenectady County Clerk;
and

Exhibit D -

Pending Litigation.

Execution
Response.

cc
cc
cc

Affidavit of the Company.

HR

C

Opinions of Counsel:
1.

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

HR

AC

2.

Opinion of Kriss, Kriss & Brignola, LLP, counsel to the
Company, addressed to the Agency and the Company.

HR

cc

IV. ACTION TO BE TAKEN CONCURRENTLY WITH
OR AFTER THE CLOSING:
1.
The Underlying Lease ( or a memorandum thereof), the License to Agency and the Lease
Agreement (or a memorandum thereof) are to be recorded in that order by 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.
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MONTGOMERY COUNTY - STATE OF NEW YORK
BRITTANY L. KOLBE, COUNTY CLERK
PO BOX 1500, FONDA, NY 12068

AroNTGOIIERY
c·o.u·N•'l\Y!:l•

:i~-d~+.:.,J)~i~~1~[~*~1tj".~ir-

COUNTY CLERK'S RECORDING PAGE
***THIS PAGE IS PART OF THE DOCUMENT- DO NOT DETACH***

Recording:

1111111111 111111111
INSTRUMENT#:

2020-87557

Receipt#: 2020309424
clerk:
MH
Rec Date: 04/15/2020 10:48:31 AM
Doc Grp: RP
Descrip: DEED
Num Pgs: 4
Rec'd Frm: A AND G TITLE AND SETTLEMENT
SERVICES
Partyl:

MONTGOMERY COUNTY INDUSTRIAL

DEVELOPMENT AGENCY

Party2:

EDWARD PIGLIAVENTO JR AND

cover Page
Recording Fee
cultural Ed
Records Management - Coun
Records Management - Stat
Notations
TP584
RP5217 - county
RP5217 All others - State

5.00
35.00
14.25
1.00
4.75
0. 50
5.00
9.00
241.00

sub Total:

315.50

Transfer Tax
Transfer Tax

260.00

Sub Total:

260.00

Total:
575.50
**** NOTICE: THIS IS NOT A BILL****

MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP

Town:

FLORIDA

***** Transfer Tax*****
Transfer Tax#: 1051
Transfer Tax
Transfer Tax

260.00

Total:

260.00

I hereby cerlify ilia{ ilie wiiliin and foregoing was
recorded in ilieMon{gomery Coun{y Clerk's Office

Record and Return To:

ELECTRONICALLY RECORDED BY CSC INGEO

Briuany L. Kolbe
Mon{gomery County Clerk

***THIS IS NOT AN INVOICE***

QUITCLAIM DEED
THIS INDENTURE, made this 6th day of April, 2020, between MONTGOMERY
COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a New York public benefit corporation
having a mailing address at 9 Park Street, Fonda, New York 12068 ("Grantor") and EDWARD
PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a New York
general partnership with an address of 151 Von Roll Drive, Schenectady, New York 12306 (the
"Grantee").
WITNESSETH that Grantor, in consideration of ONE AND 00/100 DOLLARS ($1.00)
and NO other consideration paid by the Grantee, does hereby remise, release and quit claim unto Grantee,
its successors and assigns forever, all right, title and interest of Grantor in and to the real property
described on Schedule A attached hereto and made a part hereof.
TOGETHER with the appurtenances and all the estate and rights of the Grantor in and
to the said premises.
TO HA VE AND TO HOLD, the above granted premises unto the Grantee, its successors
and assigns forever.
AND GRANTOR, in compliance with Section 13 of the Lien Law, covenants that
Grantor will receive the consideration for this conveyance and will hold the right to receive such
consideration 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.
THIS CONVEYANCE does not render the Grantor insolvent and is not made in defraud

of creditors.
THIS CONVEYANCE is made in the ordinary course of Grantor's business and does
not constitute all or substantially all of the assets of Grantor.

[Remainder of page intentionally left blank]

Record and Return:
Hodgson and Russ LLP
677 Broadway
Albany, New Yok 12207
Attn: Pam Weisberg
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IN WITNESS WHEREOF, the Grantor has caused this instrument to be executed and
delivered as of the day and year first above written.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:~

Name: Matthew Beck
Title: Chairman

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
:ss.
)

On the 12th day of March , in the year 2020, before me, the undersigned, a notary
public in and for said state, personally appeared Matthew Beck
, 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 t ·ndividual acted,
executed the instrument.
/7

1-·Notary Public
A. Joseph Scott 111
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
'2-()22Commlssion Expires December 31, -

k\)~ ~.Jr,
\L\3.1l"2?_

SCHEDULE A
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Liber 1755 of
Deeds at Page 108.

CLOSING ITEM NO.: A-2

EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP,
AS LANDLORD
AND
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY,
AS TENANT

LEASE TO AGENCY

DATED AS OF MARCH 1, 2020

RELATING TO A LEASEHOLD INTEREST HELD BY THE
LANDLORD IN A CERTAIN PARCEL OF LAND LOCATED AT
FLORIDA BUSINESS PARK EXTENSION, TOWN OF FLORIDA,
MONTGOMERY COUNTY, NEW YORK.
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LEASE TO AGENCY

THIS LEASE TO AGENCY dated as of March 1, 2020 (the "Underlying Lease") by and between
EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a general
partnership organized and existing under the laws of the State of New York having an office for the
transaction of business located at 151 Von Roll Drive, Schenectady, 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;
WITNESETH:
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, on or about September 11, 2018, Vida-Blend, LLC (the "Applicant") submitted an
application (the "Application") to the Agency on behalf of the Company, 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 approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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
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lease of the Project Facility to the Company or such other entity or person as may be designated by the
Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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 7, 2019 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 7, 2019 on a bulletin board
located at 214 Hunter Road in the Town of Florida, Montgomery County, New York, (C) caused notice of
the Public Hearing to be posted on January 4, 2019 on the Agency's website; (D) caused notice of the Public
Hearing to be published on January 5, 2019 in The Recorder, a newspaper of general circulation available
to the residents of the Town of Florida, Montgomery County, New York, (E) conducted the Public Hearing
on January 23, 2019 at the Town of Florida Office Building located at 214 Fort Hunter Road, Amsterdam,
Montgomery County, New York, and (F) prepared a report of the Public Hearing (the "Public Hearing
Report") fairly summarizing the views presented at such Public Hearing and caused copies of said Public
Hearing Report to be made available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the 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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not result in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the Project
will result in no significant adverse impacts on the environment pursuant to the SEQRA and, therefore, that
no environmental impact statement need be prepared with respect to the Project (as such quoted phrase is
used in SEQRA); and
WHEREAS, by further resolution adopted by the members of the Agency on March 14, 2019 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2020 (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 (l) a certain lease to agency dated as
of March 1, 2020 (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, 2020 (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
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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, 2020 (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) the payment in lieu of tax agreement, pursuant to which the
Company will agree to pay certain payments in lieu of taxes with respect to the Project Facility (the
"Payment in Lieu of Tax Agreement"), (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, 2020 (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 ofreference 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 general partnership 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 resolution of the general partners and partnership 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 5 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)Pursuanttotheterms 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.
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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 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), 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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ARTICLE V
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:
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
151 Von Roll Drive
Schenectady, New York 12306
Attention: Edward Pigliavento, Jr., General Partner
WITH A COPY TO:
Kriss, Kriss & Brignola, LLP
300 Northern Boulevard #306
Albany, New York 12204
Attention: Dominick J. Brignola, 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: A. Joseph Scott, III, 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. This Underlying Lease shall be governed exclusively by the
applicable laws of the State.
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 lJnderlying 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:

#£·~
Authorized Officer

EDWARD PIGLIA VENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP

,~~

BY:~
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 12th day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

No~
A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022
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STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the 2 cc-41 day of February, in the year 2020, before me, the undersigned, personally appeared
EDWARD PIGLIA VENTO, JR., 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 behalfofwhich the individual acted, execute
e-~,stJrumen,At.

s

DOMINICK J. BRIGNOLA

_

Notary f>ub!ic, State of New York
Oualif1ed m Saratoga County
.
No 4811627
Comm,sslon Expires
DI, 2 b

l"'i<~w-~

Notary Public

I ·[ 2,01.J

STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the J'\4., day of February, in the year 2020, before me, the undersigned, personally appeared
MICHAEL PIGLIAVENTO, 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, exccutcr6\i.:nn;cntA ) ~
DOMINICK J. BRIGNOLA

\

Notary Public, State of New York
Qualified in Saratoga Cou,ty /
811627

Commission Ex~fre~

I'-

I"

~~

Notary Public

OL 1.!J '4lLJ
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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 l 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.
"Applicant" means Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership.
"Approving Resolution" means the resolution duly adopted by the Agency on March 14, 2019,
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 I, 2020 from
the Agency and the Company to the Lender.
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"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
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 Florida, Montgomery, 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 Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership, a general
partnership 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) August 15, 2020 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.
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"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.
"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 .1 (H) of the Lease Agreement, and (C) not constituting
a part of the Equipment, all as they may exist from time to time.
"Financial Assistance" shall have the meaning assigned to such term in the fifth recital clause to
the Lease Agreement.
"Governmental Authority" means the United States of America, the State, any other state and any
political subdivision thereof, and any 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.
AppA-3
012178.00088 Business 18309278v5

"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, 2020 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 if the Company intends to finance the Project with borrowed money, any financial
institution or other person or entity that from time to time provides secured financing for some or all of the
Project, the Project Facility, or operation of the Project Facility, collectively with any security or collateral
agent, indenture trustee, loan trustee or participating or syndicated lender involved in whole or in part in
such financing, and their respective representatives.
"License to Agency" means the license agreement dated as of March 1, 2020 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.
"Lien Law" means the Lien Law of the State.
"Loan" means a loan to be made by the Lender to the Company and to be secured by, among other
things, the Mortgage.
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"Loan Documents" means, collectively, a Mortgage and any building loan and other agreements
reasonably requested by the Lender in connection with any Loan.
"Mortgage" means if the Company intends to finance the Project with borrowed money, one or
more mortgages and any other security documents and related documents from the Agency and the
Company to the Lender, which Mortgage will grant in favor of the Lender liens on and security interests in
the Mortgaged Property to secure any Loan, as said mortgage or mortgages may be amended or
supplemented from time to time.
"Mortgaged Property" means all Property which may from time to time be subject to the Lien of
the Mortgage.
"Net Proceeds" means so much of the Gross Proceeds with respect to which that term is used as
remain after payment of all fees for services, expenses, costs and taxes (including attorneys' fees and
expenses) incurred in obtaining such Gross Proceeds.
"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement dated as of March
1, 2020 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 and (F) any Lien requested by the Company in writing and
consented to by the Agency, which consent of the Agency shall not be unreasonably withheld or delayed.
"Person" means an individual, partnership, corporation, trust, unincorporated organization or
Governmental Authority.
"Plans and Specifications" means the description of the Project appearing in the fifth recital clause
to the Lease Agreement.
"Premises" means, collectively, the Leased Premises and the Licensed Premises.
"Project" means shall have the meaning set forth in the fifth recital clause to the Lease Agreement.
"Project Facility" means, collectively, the Land, the Facility and the Equipment.
"Property" means any interest in any kind of property or asset, whether real, personal or mixed, or
tangible or intangible.
"Real Property Tax Exemption Form" means a New York State Board of Real Property Services
Form RP-412-a (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.
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"Section 875 GML Recapture Agreement" means the recapture agreement dated as of March 1,
2020 by and between the Company and tpe 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.
"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 4.1 (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, 2020 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, 2020 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, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.
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MEMORANDUM OF UNDERLYING LEASE
The undersigned, EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL
PARTNERSHIP, a general partnership organized and existing under the laws of the State of New York
having an office for the transaction of business located at 151 Von Roll Drive, Schenectady, 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
1, 2020 the "Underlying Lease").
The Underlying Lease covers a parcel of land (the "Land") located at Florida Business Park
Extension, Town of Florida, 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, 2020 and expiring on the earlier to occur of (A) December 31, 2035 or (B) so long as neither
the term of a lease agreement dated as of March 1, 2020 (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.
[Remainder of page left blank intentionally]
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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

EDWARD PIGLIA VENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP

BY:~~

BY~~
Generartller
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 12th day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

No~
A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022
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STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the l'itl day of February, in the year 2020, before me, the undersigned, personally appeared
EDWARD PIGLIAVENTO, JR., 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 acte. d. ,_ executed(Jeinstrument.
DOMINICK J. BRIGNOLA
Notary Public, State o!_ N,ew Yotk
Qualified in Sara
Col unty( .
No. 481 1 ol, 1,/J
Commiss·1on Expires _::_:.::;...:.;=--=--

t~~-1

STATE OF NEW YORK
COUNTY OF SCHENECTADY

Ml

A)
"""". / " )

Notary Public

- L.
~

)
)ss:
)

l"""'

On the
day of February, in the year 2020, before me, th~ undersigned, personally appeared
MICHAEL PIG LIA VENTO, 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, executerrinstrument.
DOMINICK J. BRIGNOLA
.
Notary Public, State of New York
Qualified in Saratoga COLtnty
No. 4811627
Cornmission Expires
,,,..,

)~
S
I~

.A

I

oz. lJI ( ,_.,.., ___N_ _ _P_b-1. - - - - - - - - -
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EXHIBIT A
DESCRIPTION OF THE LEASED LAND

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate, lying and being in Town
of Florida, Montgomery, New York, bounded and described as follows:
A leasehold interest created by a certain lease to agency dated as of March I, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.
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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
Granter/Transferor

D
D

Individual
Corporation
IX] Partnership
D Estate/Trust
D Single member LLC
D Multi-member LLC
D Other
l3ranteet I ransteree

Name (if individual, last, first, middle initial) (0 mark an X if more than one grantor)

Social Security number (SSN)

EDWARD PIGLIA VENTO, JR. AND MICHAEL PIGLIA VENTO RENTAL PARTNERSHIP
Mailing address

SSN

151 VON ROLL DRIVE

122-50-2287
097-58-7107

City

State

SCHENECTADY

NY

ZIP code

12306

Employer Identification Number (EIN)

14-1763042
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) (0 mark an X if more than one grantee)
SSN
Individual
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENTAGENCY
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
IX] Other
Location and description of property conveyed
Tax map designation SWIS code
Street address
City, town, or village
County
(six digits)
Section, block & lot

D
D
D
D
D
D

(include dots and dashes)

54.-2-2.32

272600

FLORIDA BUSINESS PARK EXTENSION

FLORIDA

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

6
7
8

9

IXl Commercial/industrial

Condition of conveyance

D Apartment building

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 Office building
D Four-family dwelling
D Other - - - - - D

4/ 6 /2020
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

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

k.

D

Conveyance of air rights or
development rights
Contract assignment

Amount received

I.

D

(see instructions)

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)

c.

year

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

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 $
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.

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

2.
3.
4.
5.

0 DO
0 DO

6.

0 DO

!
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

D
D
D
D
D
D
D
D

the granting of an option to purchase real property, without the use or occupancy of such property.................................................

D

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

D

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

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: (mark 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 D

4. D

A 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.

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)

BY:

GENERAL PARTNER
Granter signature

Tit Ie

----------------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.
1039
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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
Fom1, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Fom1. 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 - - - - - t O - - - - (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, 2020 (the "License to Agency") by and
between EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP
(the "Company"), a general partnership organized and existing under the laws of the State of New York
having an office for the transaction of business located at 151 Von Roll Drive, Schenectady, 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 of New York and improve their standard of living; and
WHEREAS, on or about September 11, 2018, Vida-Blend, LLC(the "Applicant") submitted an
application (the "Application") to the Agency on behalf of the Company, 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 approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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
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lease of the Project Facility to the Company or such other entity or person as may be designated by the
Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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 7, 2019 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 7, 2019 on a bulletin board
located at 214 Hunter Road in the Town of Florida, Montgomery County, New York, (C) caused notice of
the Public Hearing to be posted on January 4, 2019 on the Agency's website; (D) caused notice of the Public
Hearing to be published on January 5, 2019 in The Recorder, a newspaper of general circulation available
to the residents of the Town of Florida, Montgomery County, New York, (E) conducted the Public Hearing
on January 23, 2019 at the Town of Florida Office Building located at 214 Fort Hunter Road, Amsterdam,
Montgomery County, New York, and (F) prepared a report of the Public Hearing (the "Public Hearing
Report") fairly summarizing the views presented at such Public Hearing and caused copies of said Public
Hearing Report to be made available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the 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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not result in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the Project
will result in no significant adverse impacts on the environment pursuant to the SEQRA and, therefore, that
no environmental impact statement need be prepared with respect to the Project (as such quoted phrase is
used in SEQRA); and
WHEREAS, by further resolution adopted by the members of the Agency on March 14, 2019 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2020 (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, 2020 (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, 2020 (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
-2012178.00088 Business 18311236v5

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, 2020 (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) the payment in lieu of tax agreement, pursuant to which the
Company will agree to pay certain payments in lieu of taxes with respect to the Project Facility (the
"Payment in Lieu of Tax Agreement"), (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, 2020 (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, 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 of land owned by the Company located at Florida Business Park Extension, Town of
Florida, 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
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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
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
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(other than the Company) and employees against all liability expected to be incurred as a result of
compliance with such request.
[Remainder of page left blank intentionally]
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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.

EDWARD PIGLIA VENTO, JR. AND MICHAEL
PIGLIA VENTO RENTAL PARTNERSHIP

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:;t/A,f;- ~ - , Authorized Officer
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STATE OF &lolei~

V,.k )

\
)Ss.:
COUNTY OF (c., ... ~.,Jc: ii'

A.f,/ )

On the J.&ctl day of f~{J'lvM.,/, in the year Jol.) , before me, the unld.e;~~cr;-personally appeared /Y\ ,G,Ha &.L P "11,1 A"w!. T0
, personally known truu:i.e-t'l'l"""'Ut
basis of satisfactory evidence to be the individual sul.llG.se--rrmrne s) is (are) subscribed to the within
instrument and acknowledged tom
et ey executed the same in his/her/their capacity(ies), and
that by his/her/ · ·
ure(s) on the instrument, the individual(s), or the person upon behalf of which
1v1dual(s) acted, executed the instrument.
DOMINICKJ. BRIGNOLA

Notary Public, State of New York
. Qualified in Saratoga County ,
,
No 4811627 L tl8
Commlsslon Expires _ ___;O:::::..::..;;.:::;;...---

A. ~ ~

,_ , / '-

/1,:>l,;-~~-----~----

STATE OF IJ~

'f'""° )

)Ss.:

COUNTY OF

! d.~ol-1 AtJ.f

On the J1 t,~ day of f~ \VA iy , in the year 112.u , before me, the undersigned,
personally appeared EOl.lA"U> P• <rtt,lA .J~Al'Ti>, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature( s) on the instrument, the individual( s), or the person upon behalf of which

the individual(s) acted, executed the instrument.

DOMINICK J. BRIGNOLA

.

Notary Public, State of New York ,
Qualified in Saratoga Co~nty {'
N<? 481162701,
Commission
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Expires-------
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 12th day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.
~

N

ry Public

A\~ GJ);
12[3-t\-vz...
Scott Ill y ...
A . Joseph
.
of New or~
Notary Pubh~, State Count¥
Qualified 111 Albanx 591
~ 2. ""L..
No.02SC481
31 Commission Expires December
,
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EXHIBIT A
DESCRIPTION OF THE LICENSED LAND
A license to enter upon a certain parcel of land owned by Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership (the "Company") and located at Florida Business Park Extension, Town of
Florida, Montgomery County, New York (the "Licensed Land") created by a certain license agreement
dated as of March 1, 2020 (the "License to Agency") by and between 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 Florida, Montgomery, New York, bounded and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.
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4

Recording office time stamp

Department of Taxation and Finance

RK

I\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

D
D
IXI
D
D
D
D

Grantor/Transferor

Name (if individual, last, first, middle initial) (0 mark an X if more than one grantor)

Social Security number (SSN)

Individual
Corporation
Partnership
Estate/Trust
Single member LLC
Multi-member LLC
Other
Granteen ransreree

EDWARD PIG LIA VENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP
Mailing address

SSN

151 VON ROLL DRIVE

122-50-2287
097-58-7107

City

State

SCHENECTADY

ZIP code

NY

12306

Employer Identification Number (EIN)

14-1763042
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) (0 mark an X if more than one grantee)
SSN
Individual
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENTAGENCY
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
Other
Location and description of property conveyed
Tax map designation SWIS code
Street address
City, town, or village
County
(six digits)
Section, block & lot

D
D
D
D
D
D
IXI

(include dots and dashes)

54.-2-2.32

272600

FLORIDA BUSINESS PARK EXTENSION

FLORIDA

MONTGOMERY

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

1
2
3

D One- to three-family house

D Residential cooperative
D Residential condominium
4 D Vacant land
5 !Kl Commercial/industrial

6
7
8

9

Condition of conveyance

D Apartment building

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

4/ 6 /2020
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

k.

D

Conveyance of air rights or
development rights
Contract assignment

Amount received

Date received

year

I.

D

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

0

1.

2.
3.

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

4.

0 00
0 00

5.
6.

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

D
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 ofTax 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.

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)
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 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).
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 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)

BY:
Granter signature

GENERAL PARTNER------=----------TIiie

Grantee signature

TIiie

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 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.
1039
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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 (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 - - - - - t O - - - - - (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
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BILL OF SALE
TO
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

VIDA-BLEND, 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 143 0 State Highway 5S, Amsterdam,
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 at Florida Business Park Extension, Town of Florida,
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.
[Remainder of page left blank intentionally]
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IN WITNESS 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, 2020.
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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 AND LICENSED LAND

A leasehold interest created by a certain lease to agency dated as of March 1, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No.1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls. & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.
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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 Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership 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 Vida-Blend, LLC (the "Company") as agent of the Agency
pursuant to a lease agreement dated as of March 1, 2020 (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; and

(2)
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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LEASE AGREEMENT

THIS LEASE AGREEMENT dated as of March 1, 2020 (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 Montgomery having an office for the transaction of
business located at 9 Park Street, Fonda, New York (the "Agency"), and EDWARD PIGLIAVENTO, JR.
AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a general partnership organized and
existing under the laws of the State of New York having an office for the transaction of business located at
151 Von Roll Drive, Schenectady, 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, on or about September 11, 2018, Vida-Blend, LLC (the "Applicant") submitted an
application (the "Application") to the Agency on behalf of the Company, 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 approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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
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lease of the Project Facility to the Company or such other entity or person as may be designated by the
Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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 7, 2019 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 7, 2019 on a bulletin board
located at 214 Hunter Road in the Town of Florida, Montgomery County, New York, (C) caused notice of
the Public Hearing to be posted on January 4, 2019 on the Agency's website; (D) caused notice of the Public
Hearing to be published on January 5, 2019 in The Recorder, a newspaper of general circulation available
to the residents of the Town of Florida, Montgomery County, New York, (E) conducted the Public Hearing
on January 23, 2019 at the Town of Florida Office Building located at 214 Fort Hunter Road, Amsterdam,
Montgomery County, New York, and (F) prepared a report of the Public Hearing (the "Public Hearing
Report") fairly summarizing the views presented at such Public Hearing and caused copies of said Public
Hearing Report to be made available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the 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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not result in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the Project
will result in no significant adverse impacts on the environment pursuant to the SEQRA and, therefore, that
no environmental impact statement need be prepared with respect to the Project (as such quoted phrase is
used in SEQRA); and
WHEREAS, by further resolution adopted by the members of the Agency on March 14, 2019 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2020 (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, 2020 (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, 2020 (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
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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, 2020 (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) the payment in lieu of tax agreement, pursuant to which the
Company will agree to pay certain payments in lieu of taxes with respect to the Project Facility (the
"Payment in Lieu of Tax Agreement"), (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, 2020 (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 general partnership 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
-5012178.00088 Business 18311242v6

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 (I) conflict
with or result in a breach of any of the terms, conditions or provisions of the Company's resolution of the
general partners and partnership 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)
While the completion of the Project Facility may result in the removal of a facility of the
Company or any other proposed occupant of the Project Facility from one area of the State of New York to
another area of the State of New York or in the abandonment of one or more plants or facilities of the
Company or any other proposed occupant of the Project Facility located within the State of New York, the
Company has represented that such abandonment and removal are reasonably necessary to preserve the
competitive position of the Company or the proposed occupant of the Project Facility in their respective
industries.
(D)
(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, 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.
(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 SEQR Resolution under SEQRA (and
any other environmental determinations issued under SEQRA by any other Governmental Authority)
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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
such SEQR Resolution which would cause the determinations of the Town of Florida 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 JTP A Entities.
(K)
The Company acknowledges receipt of notice of Section 87 4(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)
Pursuant to the Underlying Lease, the Company has or will convey, or will cause to be
conveyed, to the Agency a leasehold interest in the Land and all improvements located or to be located
thereon. Pursuant to the Bill of Sale to Agency, the Company has, or will convey, or will cause to be
conveyed, to the Agency title to the Equipment. The Company hereby represents and warrants that it 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 of religious 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 a manufacturing
facility 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
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tenant or subtenant of the Company, an unlawful release of Hazardous Materials onto the Project Facility
or onto any other property.
(C)
The Company shall comply with, and ensure compliance by all tenants and subtenants of
the Company with, all Applicable Laws regarding Hazardous Materials whenever and by whomever
triggered, and shall obtain and comply with, and ensure that all tenants and subtenants of the Company
obtain and comply with, any and all approvals, registrations or permits required thereunder.

(D)
The Company shall (1) conduct and complete all investigations, studies, sampling, and
testing, and all remedial, removal, and other actions necessary to clean up, remove or contain all Hazardous
Material on, from or 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
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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.
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. l(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, retroactive to March 14, 2019.
(F)
The Company has given or will give or cause to be given all notices and has complied or
will comply or cause compliance with all Applicable Laws applying to or affecting the conduct of work on
the Project Facility, and the Company will defend, indemnify and save the Agency and its officers,
members, agents, servants and employees harmless from all fines and penalties due to failure to comply
therewith. All permits and licenses necessary for the prosecution of work on the Project Facility shall be
procured promptly by the Company.
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(G)
To the extent required by Applicable Law, the Company, as agent of the Agency, will cause
(1) compliance with the requirements of Article 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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ARTICLEV
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 5 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, $10,972.50 as payment of the one-time Agency fee, and (ii) on January 1 of each
year during the term of this Lease Agreement, an amount equal to $731.50 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, such fees and expenses of counsel to be paid in accordance with the following
schedule:
(a)

9,526.29 on the Closing Date;

(b)

$9,000 no later than April 15, 2020; and

(c0

$9,000 no later than May 15, 2020.

(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
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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)(l) above
(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
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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
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 (3 0) 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 ofreal 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 4.1 (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 JTPA 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
sublessee or other operator of the Project Facility to file annually, with the New York State Department of
Taxation and Finance, on a form and in such manner as is prescribed by the New York State Commissioner
of Taxation and Finance (the "Annual Sales Tax Report"), a statement of the 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 (3 0) 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.

- 30 012178.00088 Business 18311242v6

(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.
SECTION 11.2.
OBLIGATION TO SELL AND PURCHASE THE PROJECT FACILITY.
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:
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
151 Von Roll Drive
Schenectady, New York 12306
Attention: Edward Pigliavento, Jr., General Partner
WITH A COPY TO:
Kriss, Kriss & Brignola, LLP
300 Northern Boulevard #306
Albany, New York 12204
Attention: Dominick J. Brignola, 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: A. Joseph Scott, III, Esq.
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(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
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, 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, 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.
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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.
(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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EDWARD PIGLIAVENTO, JR. AND
MICHAEL PIGLIAVENTO RENTAL
PARTNERSHIP

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

tlii4

.//L-.

Authorized Officer
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 12th day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

~ ✓2
/'

/

/

,..,

NotM)'P

A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022
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STATE OF tJ4i4,e,

~•k )

\
)Ss.:
COUNTY OF (c.,J,,r:.wc c1°

A.f,/ )

Jo

On the l,'C tl day of ft:"\J 'l-.JM.,/ , m the year
l.) , before me, the undersigned,
personally appeared ~ ,G,Ha EL P ''« 1,1 A"'-.:, TO
, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument.
DOMINICKJ.BRIGNOLA
No 4811627

.

Comm1ssion Expires _ _0;:.;::;..;..:=---:'tl

STA TE OF IJ~

'f'" le

(J

rcA_

~

,<
__ / 'Lll.lJ/~'1---~~-----~----

Notary Public, State of New York
. Qualified in Saratoga Count~

, __ '

Notary Public

)
)Ss.:

COUNTY OF

! d.~6(.1 AIJ.f

lllu ,

On the
4'L day of F~ \vA 1.'-( , in the year
before me, the undersigned,
personally appeared EOl.lA'lJ) P• <fs&..lA "'~AJTi), personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and
that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which

J'C

the individual(s) acted, executed the ins"-umcnt.

DOMINICK J. BRIGNOLA .
Notary Public, State of New Yo1k .
Qualified in Saratoga Cointt , .

N? 4s116210 i,

u. e b:J1J

Commission E x p i r e s - - - - - - -
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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.
"Applicant" means Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership.
"Approving Resolution" means the resolution duly adopted by the Agency on March 14, 2019,
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 1, 2020 from
the Agency and the Company to the Lender.
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"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
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 Florida, Montgomery, 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 Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership, a general
partnership 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) August 15, 2020 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.
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"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.
"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 .1 (H) of the Lease Agreement, and ( C) not constituting
a part of the Equipment, all as they may exist from time to time.
"Financial Assistance" shall have the meaning assigned to such term in the fifth recital clause to
the Lease Agreement.
"Governmental Authority" means the United States of America, the State, any other state and any
political subdivision thereof, and any 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.
AppA-3
012178.00088 Business 18311242v6

"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, 2020 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 if the Company intends to finance the Project with borrowed money, any financial
institution or other person or entity that from time to time provides secured financing for some or all of the
Project, the Project Facility, or operation of the Project Facility, collectively with any security or collateral
agent, indenture trustee, loan trustee or participating or syndicated lender involved in whole or in part in
such financing, and their respective representatives.
"License to Agency" means the license agreement dated as of March 1, 2020 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.
"Lien Law" means the Lien Law of the State.
"Loan" means a loan to be made by the Lender to the Company and to be secured by, among other
things, the Mortgage.
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"Loan Documents" means, collectively, a Mortgage and any building loan and other agreements
reasonably requested by the Lender in connection with any Loan.
"Mortgage" means if the Company intends to :finance the Project with borrowed money, one or
more mortgages and any other security documents and related documents from the Agency and the
Company to the Lender, which Mortgage will grant in favor of the Lender liens on and security interests in
the Mortgaged Property to secure any Loan, as said mortgage or mortgages may be amended or
supplemented from time to time.
"Mortgaged Property" means all Property which may from time to time be subject to the Lien of
the Mortgage.
"Net Proceeds" means so much of the Gross Proceeds with respect to which that term is used as
remain after payment of all fees for services, expenses, costs and taxes (including attorneys' fees and
expenses) incurred in obtaining such Gross Proceeds.
"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement dated as of March
1, 2020 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 and (F) any Lien requested by the Company in writing and
consented to by the Agency, which consent of the Agency shall not be unreasonably withheld or delayed.
"Person" means an individual, partnership, corporation, trust, unincorporated organization or
Governmental Authority.
"Plans and Specifications" means the description of the Project appearing in the fifth recital clause
to the Lease Agreement.
"Premises" means, collectively, the Leased Premises and the Licensed Premises.
"Project" means shall have the meaning set forth in the fifth recital clause to the Lease Agreement.
"Project Facility" means, collectively, the Land, the Facility and the Equipment.
"Property" means any interest in any kind of property or asset, whether real, personal or mixed, or
tangible or intangible.
"Real Property Tax Exemption Form" means a New York State Board of Real Property Services
Form RP-412-a (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.
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"Section 875 GML Recapture Agreement" means the recapture agreement dated as of March 1,
2020 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.
"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, 2020 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, 2020 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
The Land consists of the Leased Land (as described below) and the Licensed Land (as described
below).

DESCRIPTION OF THE LEASED AND LICENSED LAND
A leasehold interest created by a certain lease to agency dated as of March 1, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Liber 1755 of
Deeds at Page 108.
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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 Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership 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 Vida-Blend, LLC (the "Company") as agent of the Agency
pursuant to a lease agreement dated as of March 1, 2020 (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; and

(2)
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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EXHIBITC
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 EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL
PARTNERSHIP, a general partnership organized and existing under the laws of the State of New York
having an office for the transaction of business located at 151 Von Roll Drive, Schenectady, New York
(the "Company").
WITNESSETH:
WHEREAS, the Company and the Agency entered into a certain lease to agency dated as of March
1, 2020 (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, 2020 (the "Lease
Agreement") between the Company and the Agency, the Company and the Agency further agreed that the
Lease to Agency would be terminated upon the satisfaction of the conditions set forth in Section 11.1 and
Section 11.2 of the Lease Agreement, as appropriate; and
WHEREAS, the conditions set forth in Section 11.1 and Section 11.2 of the Lease Agreement, as
appropriate, have been satisfied on or before the date hereof.
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.
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
EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP
BY:- - - - - - - - - - - - - - General Partner
BY:

--------------General Partner
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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( s) whose name( s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual( s) acted, executed the instrument.

Notary Public
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STATE OF
COUNTY OF

)
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(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature( s) on the instrument, the individual( s ), or the person upon behalf of which the
individual(s) acted, executed the instrument.

Notary Public
STATE OF
COUNTY OF

)
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(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

Notary Public
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EXHIBIT A

DESCRIPTION OF THE LEASED LAND
A leasehold interest created by a certain lease to agency dated as of March 1, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.
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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 EDWARD PIGLIAVENTO, JR.
AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a general partnership organized and
existing under the laws of the State of New York having an office for the transaction of business located at
151 Von Roll Drive, Schenectady, 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 ofland (the "Land") located at Florida Business Park Extension, Town of Florida,
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
COUNTY OF

)
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( s) whose name( s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual( s) acted, executed the instrument.

Notary Public
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EXHIBIT A

The Land consists of the Leased Land (as described below) and the Licensed Land (as described
below).
DESCRIPTION OF THE LEASED AND LICENSED LAND

A leasehold interest created by a certain lease to agency dated as of March 1, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Liber 1755 of
Deeds at Page 108.
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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 Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership 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 Vida-Blend, LLC (the "Company") as agent of the Agency
pursuant to a lease agreement dated as of March 1, 2020 (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; and

(2)
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, EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL
PARTNERSHIP (the "Company"), as tenant, and Montgomery County Industrial Development Agency
(the "Agency"), as landlord, entered into a lease agreement dated as of March 1, 2020 (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 5 or (2) the date of the Lease
Agreement shall be terminated pursuant to Article X or Article XI of the Lease Agreement; and
WHEREAS, the Company and the Agency now desires to evidence the termination of the Lease
Agreement;
NOW, THEREFORE, it is hereby agreed that the Lease Agreement has terminated as of the dated
date hereof; provided, however, that, as provided in Section 12.8 of the Lease Agreement, certain
obligations of the Company 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 _ _ _ _ _ _., _ _ .

EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP

BY:- - - - - - - - - - - - - - - General Partner

BY: - - - - - - - - - - - - - - - General Partner

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY: - - - - - - - - - - - - - - - Authorized Officer
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STATE OF
COUNTY OF

)
)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( s) whose name( s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual( s) acted, executed the instrument.

Notary Public

STATE OF
COUNTY OF

)
)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(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual( s) acted, executed the instrument.

Notary Public
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STATE OF
COUNTY OF

)
)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(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual( s) acted, executed the instrument.

Notary Public
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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 EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIA VENTO RENTAL
PARTNERSHIP, a general partnership organized and existing under the laws of the State of New York
having an office for the transaction of business located at 151 Von Roll Drive, Schenectady, 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, 2020 (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, pursuant to Section 11.3 of a certain lease agreement dated as of March 1, 2020 (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.
NOW, THEREFORE, it is hereby agreed that the License to Agency is terminated as of the dated
date hereof.
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_
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EDWARD PIGLIA VENTO, JR. AND
MICHAEL PIGLIA VENTO RENTAL
PARTNERSHIP

BY:

--------------General Partner

BY:

--------------General Partner

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

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

)
) 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 person upon behalf of which the individual acted executed the instrument.

Notary Public

STATE OF NEW YORK
COUNTY OF

)
) 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 person upon behalf of which the individual acted executed the instrument.

Notary Public
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STATE OF
COUNTY OF

)
) 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(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies ), and that by
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

Notary Public
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EXHIBIT G
INITIAL EMPLOYMENT PLAN
: COMPANY NAME:

7

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)
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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

1

Job Service
Division
Applicants

Job Training
Partnership Act
eligible persons

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

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
9 Park Street
Fonda, New York 12068
April 6, 2020
To Whom It May Concern:
Re:

New York State Sales or Use Tax Exemption
Montgomery County Industrial Development Agency
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership 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"), Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership (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 ofNew 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 at Florida Business Park Extension, Town of Florida, Montgomery County, New York
(the "Project Site").
Vida-Blend, LLC, on behalf of the Company, has applied to the Agency for, and the Company has 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 approximately 6.5 acre
parcel ofland located at the Florida Business Park Extension in the Town of Florida, Montgomery County,
New York (the "Land"), (2) the construction on the Land of an approximately 16,000 square foot
manufacturing facility for purposes of the blending of vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility; (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, 2020 (the "Lease Agreement") by and
between the Agency and the Company. Please be advised that on or about April 6, 2020, 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, retroactive to March 14, 2019.
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., "Edward Pigliavento, Jr. and Michael Pigliavento
Rental Partnership, as agent for Montgomery County Industrial Development Agency"). In addition, the
following procedures should be observed:

The Company, as agent of the Agency, must complete Form ST-123 and provide same to
vendor, with a copy to the Agency.
1.

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)(l5) and 1115(a)(l6).
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.
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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
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 York 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 AUGUST 15, 2020.
In the event you have any questions with respect to the above, please do not hesitate to call Kenneth F.
Rose, Executive Director of the Agency, at 518-853-8834.
Very truly yours,
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
(Vice) Chairman
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EXHIBIT A
IDA AGENT OR PROJECT OPERATOR
EXEMPT PURCHASE CERTIFICATE
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New York State Depanment 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 Cettificate for Fuel.
Name of seller

Name of agent or project operator

Street address

Street address

City, town. or village

ZIP code

State

State

City. town, or village

ZIP code

Agent or project operator sales tax ID number (see ir1str11ctionsJ

Mark an X in one:

D

Single-purchase certificate

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

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

Project information
I certify lhal I am a duly appointed agenl or projecl operalor of the named IDA and lhal I am purchasing the langible 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 /use OSC ,wmbe1

Name of project

Street address of proJect site

IState

City, town, or village

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

I

I

IEnter the date that agent or project operator
status ends /mmlddlyyJ ..................•............•

IZIP code

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 properly installed in a qualifying motor vehicle

Certification: I certify thal the above statements are true, complete, and correct, and that no material information has been omitled. I make these
statements and issue this exemption certificate wilh the knowledge that this documenl provides evidence thal 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 inlenl to evade any such tax
may constitute a felony or other crime under New York State Law, punishable by a substantial fine and a possible jait sentence. I understand lhat this
document is required lo 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 invesligate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

IDate

Signature of purchaser or purchaser's representative (include title and refationshipJ

Type o, print the name, litle, ar,d relationship that appear in the signature box
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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 (!DA) and

A penally equal to 100% of the tax due;

the purchases qualify for exemption from sales and use lax as
described in the !DA contract.

A $50 penalty for each fraudulent exemption certificate issued;
Criminal felony prosecution, punishable by a substantial fine and a
possible Jail sentence; and

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.

Revocation of your Certificate of Authority, ii 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.

Agent or project operator sates tax ID number - If 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.

To the seller

Industrial development agencies and authorities (JDAs) 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, conslruction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

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.
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:

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 !DA 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).
An exemption certificate is accepted ,n 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 afier the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

Example 1: /DA agreement with its agent or project operator
states that contractor X may make all purchases of materials and
equipment necessa,y for completion of the project, as agent for
the /DA. Contractor X rents a backhoe and a bulldozer for site
preparation, purchases concrete and lumber to co,1struct 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.

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.

Example 2: /DA agreement with its agent or project operator states
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 into the project,
contractor X may pure/Jase these items exempt from tax. However,
rental of the 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.

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 lhis 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 IDA must present suppliers with Form ST-120 1, Contractor
Exempt Purchase Certificate, wt1en making purchases that are ordinarily
exempt from tax it1 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

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).

• 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
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www.tax.ny.gov

• get information and manage your taxes online

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
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w
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ATE

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 of IDA agent/project operator

Employer Identification number (EIN)

Street address

Telephone number

City

(
State

)

ZIP code

I

I

NameoflDA

IDA project number

Name of project

Street address of project site
City

State

ZIP code

I

Completion date of_ project

Date project began

Actual

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

D

Expected

1$

Representative information (not required)
TiUe

Authorized representative, If any

S1reet address

Telephone number

City

(
Stale

)
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

Tille of person signing

Print name of officer, employee, or authorized representative

I

Signature

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 Services.
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D

Page 2 of 2

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, tide (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
IDAUNIT
WA HARRIMAN CAMPUS
ALBANY NY 12227-0866

You must make it clear to the contractors, subcontractors,
consultants, arid 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 Services.

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
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w

RK
ATE

Department ofTaxation 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 IDA or
indirectly by the operator or another agent.

For IDA use only

IDA information
Name of IOA

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

)

Email address {optional/

ZIP code

I

D

Mark an X In the box if directly

I

Employer identification or Social Security number

appointed by the IDA:
Street address

I

Telephone number

(
City

State

ZIP code

State

ZIP code

Primary operator or agent?

)

YesO

NoO

Email address (optional)

Project information
Name of project
Street address of project site
City

I

Email address (optionaQ

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

Mark an X in the box if this Is an extension to
an original project:

Date project operator or
agent status ends (mmddyy)

Estimated value of goods and services that will be
exempt from New York Slate and local sales and use tax:

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

Printtllle

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 Edward Pigliavento, Jr. and Michael Pigliavento
Rental Partnership (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 connection with its review of the completion by the Company of the Project,
consisting of (A) (1) the acquisition of an interest in an approximately 6.5 acre parcel ofland located at the
Florida Business Park Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2)
the construction on the Land of an approximately 16,000 square foot manufacturing facility for purposes
of the blending of vitamin and mineral mixtures (the "Facility") and (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 constitute a
manufacturing facility; (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, 2020 (the "Lease Agreement") by and between the Company and the
Agency.
2.
In September, 2018, Vida-Blend, LLC, on behalf of the 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 reduction of number of residential apartments, elimination of retail space
and reduction of parking spaces, 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 $1,463,000.

6.
There has been no other significant change or variation in the Project from the information
contained in the Application or the Amended 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

L-2
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MONTGOMERY COUNTY - STATE OF NEW YORK
BRITTANY L. KOLBE, COUNTY CLERK
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MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY

AND

EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSIDP

MEMORANDUM OF LEASE AGREEMENT

DATED AS OF MARCH 1, 2020

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.

Record and Return:

Hodgson Russ LLP
677 Broadway
Albany, NY 12207
Attn: Pam Weisberg
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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 EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a
general partnership company organized and existing under the laws of the State of New York having an
office for the transaction of business located at 1430 State Highway 5S, Amsterdam, New York (the
"Company"), have entered into a certain lease agreement dated as of March 1, 2020 (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, 2035 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.
[Remainder of page left blank intentionally]
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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: •

A.--==-=

uthorized Officer

EDWARD PIGLIA VENTO, JR. AND MICHAEL
PIGLIA VENTO RENTAL PARTNERSHIP

B Y : ~ ~
General Partnef

BY:~
G~ at1ner

-2012178 00088 Business 18317978v5
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 12thday of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022

-3012178.00088 Business 18317978v6

STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the l'tJL day of February, in the year 2020, before me, the undersigned, personally appeared
EDWARD PIGLIAVENTO, JR., 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, execute
e instrument.
DOMINICK J. BRIGNOLA
Notary Public, State of New York
Qualified in Saratoga County
No. 4811627
(
/ i ...
Commission Expires Ol. J.8 a.,2,

STATE OF NEW YORK
COUNTY OF SCHENECTADY

..,. ·A1Q4

J

Notary Public

)
)ss:
)

On the \Cf.ti. day of February, in the year 2020, before me, the undersigned, personally appeared
MICHAEL PIGLIAVENTO, 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 ustrumen~

J

DOMIJ\JICK J. BRIG NOLA
Notary_ Pub!ic, State of New York
Qual1f1ed in Saratoga County
No.481·\627
/
/
Cornrnission Expires
O

l

t.e
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.....

A ~

Notary Public

101.. .J

EXHIBIT A
The Land consists of the Leased Land (as described below) and the Licensed Land (as described
below).
DESCRIPTION OF THE LEASED AND LICENSED LAND

A leasehold interest created by a certain lease to agency dated as of March 1, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.

A-1
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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 Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership 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 Vida-Blend, LLC (the "Company") as agent of the Agency
pursuant to a lease agreement dated as of March 1, 2020 (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; and

(2)
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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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
D
D
D
D
D
IXI

(0

Social Security number (SSN)

mark an X if more than one grantor)

Individual

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

Corporation

Mailing address

SSN

Partnership

9 PARK STREET; P.O. BOX 1500

Estate/Trust

City

State

Single member LLC

FONDA

NEW YORK

Multi-member LLC

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

ZIP code

12068

Employer Identification Number (EIN)

52-1283539
Single member EIN or SSN

Other

Granteen ransferee

D
D
IXI
D
D
D
D

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

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

(0

SSN

mark an X if more than one grantee)

Individual

EDWARD PIG LIA VENTO JR. AND MICHAEL PIGLIAVENTO RENTALP ARTNERSHIP

Corporation

Mailing address

Partnership
Estate/Trust

122-50-2287
SSN

097-58-7107

151 VON ROLL DRIVE
City

State

ZIP code

Single member LLC

SCHENECTADY

Multi-member LLC

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

NEW YORK

EIN

14-1763042

12306

Single member EIN or SSN

Other

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

City, town, or village

County

FLORIDA

MONTGOMERY

(include dots and dashes)

54.-2-2.32

272600

FLORIDA BUSINESS PARK EXTENSION

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

1

2
3

4
5

D
D
D

D

!XI

One- to three-family house
Residential cooperative
Residential condominium
Vacant land
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 _ _ _ _ _ %)

D

Date of conveyance

c~/

6_ /2020

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

Conveyance of air rights or
development rights

k.

D

Contract assignment

For recording officer's use

Amount received

Date received

year

I.

D

Percentage of real property
conveyed which is residential
real property
O
%
(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.

IXI

Other (describe) LEASE AGREEMENT
Transaction number

Schedule B, Part 1 $
Schedule B, Part 2 $
1039

Page 2 of 4
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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

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.
2.
3.

0 0
0 DO

4.
5.
6.

0 0

1 ·: I
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

D
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 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 ofTax 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)
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 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).

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 D

4. D

A 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.

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 clerl< 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 urRoses of recordini:i the deed or other instrument effecting the conv~nce.
MONTGO

Y COUNTY INDUSTRIAL DEVELOPMENT AGENCY

BY:

imrt._

VEN1f'LIAVErJO JR.fJ£~fpHAEL

GENERAL PARTNER BY:

L PARTNER

Title

BY:
Grantor signature

litle

GENERAL PARTNER
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
Fonn, or Form IT-2664, Nonresident Cooperative Unit Estimated Income Tax Payment Fonn. 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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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of March 1, 2020 (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 EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a
general partnership organized and existing under the laws of the State of New York having an office for the
transaction of business located at 151 Von Roll Drive, Schenectady, New York (the "Company");
WITNESETH:
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 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, on or about September 11, 2018, Vida-Blend, LLC (the "Applicant") submitted an
application (the "Application") to the Agency on behalf of the Company, 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 approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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
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lease of the Project Facility to the Company or such other entity or person as may be designated by the
Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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 7, 2019 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 7, 2019 on a bulletin board
located at 214 Hunter Road in the Town of Florida, Montgomery County, New York, (C) caused notice of
the Public Hearing to be posted on January 4, 2019 on the Agency's website; (D) caused notice of the Public
Hearing to be published on January 5, 2019 in The Recorder, a newspaper of general circulation available
to the residents of the Town of Florida, Montgomery County, New York, (E) conducted the Public Hearing
on January 23, 2019 at the Town of Florida Office Building located at 214 Fort Hunter Road, Amsterdam,
Montgomery County, New York, and (F) prepared a report of the Public Hearing (the "Public Hearing
Report") fairly summarizing the views presented at such Public Hearing and caused copies of said Public
Hearing Report to be made available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the 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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not result in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the Project
will result in no significant adverse impacts on the environment pursuant to the SEQRA and, therefore, that
no environmental impact statement need be prepared with respect to the Project (as such quoted phrase is
used in SEQRA); and
WHEREAS, by further resolution adopted by the members of the Agency on March 14, 2019 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2020 (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, 2020 (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, 2020 (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
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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, 2020 (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) the payment in lieu of tax agreement, pursuant to which the
Company will agree to pay certain payments in lieu of taxes with respect to the Project Facility (the
"Payment in Lieu of Tax Agreement"), (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, 2020 (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 general partnership 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 resolution of the
general partners and partnership 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 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 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 Project
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 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 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 Improvements were owned by the Company and not 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

2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2020
2031
2032
2033
2034
2035
2036 and thereafter

100%
25%
25%
25%
25%
25%
50%
50%
50%
50%
50%
75%
75%
75%
75%
75%
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.
(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
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additional buildings and other structures being hereinafter referred to as "Additional Facilities") the
Company agrees to make additional annual payments in lieu of property taxes 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
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
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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. Pursuantto 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 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
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
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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 DEF AULT. (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; 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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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, 203 5 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 ( 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, 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:
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
151 Von Roll Drive
Schenectady, New York 12306
Attention: Edward Pigliavento, Jr., General Partner
WITH A COPY TO:
Kriss, Kriss & Brignola, LLP
300 Northern Boulevard #306
Albany, New York 12204
Attention: Dominick J. Brignola, 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: A. Joseph Scott, III, 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

BY:---+-\,-~~~---1/_
__
~ - - ·_
Authorized Officer

EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP

BY

-

"~o
f;.:L~
=z::::
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,·

Generartner

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 12th day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022
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STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the J,&.f °'4 day of February, in the year 2020, before me, the undersigned, personally appeared
EDWARD PIGLIAVENTO, JR., 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 · trument.
DOMINICK J. BRIGNOLA
Notary Public, State of New York
Qualified in Saratoga County
No 4811627
1
Commission Expires
O l, fA7 l.,:)J,

_;i?~
Notary Public

I• ea/

STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the l'f l-L day of February, in the ye~r 2020, before me, the undersigned, personally appeared
MICHAEL PIG LIAVENTO, 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, executedae
1 strument.
DOMINICK J. BRIGNOLA
Notary Public, State of New York
Qualified in Saratoga County /
811627
Commission E~fre~
0 l., Jl,/1 l.:,LJ
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Notary Public

EXHIBIT A
DESCRIPTION OF THE LEASED LAND

A leasehold interest created by a certain lease to agency dated as of March 1, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.

A-1
012178.00088 Business 18317979v6

CLOSING ITEM NO.: A-9

SECTION 875 GML RECAPTURE AGREEMENT
[Sales and Use Taxes]

THIS SECTION 875 GML RECAPTURE AGREEMENT (the "Recapture Agreement") dated as
of March 1, 2020 is made by and between EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP, a general partnership duly organized and validly existing
under the laws of the State of New York, having an office for the transaction of business located at 151
Von Roll Drive, Schenectady, New York 12306 (the "Company"), for the benefit of 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, 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 York, as
amended (the "Act") was initially enacted into law by Chapter 1030 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 of living; 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 approximately 6.5 acre
parcel ofland located at the Florida Business Park Extension in the Town of Florida, Montgomery County,
New York (the "Land"), (2) the construction on the Land of an approximately 16,000 square foot
manufacturing facility for purposes of the blending of vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility; and
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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
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 general partnership
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.
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(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
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 resolution
of the general partners and partnership 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.
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(3)
The Agency makes no representations or warranties that any property is exempt
from the payment of New York sales or use taxes.
(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
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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 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 875 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.
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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
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 Project Agreements 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;
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(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
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
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disbursements of such attorneys and all other expenses, costs and disbursements so incurred, whether or
not an action is commenced.
SECTION 9. REMEDIES; WAIYER 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
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, 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:
IF TO THE COMPANY:
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
151 Von Roll Drive
Schenectady, New York 12306
Attention: Edward Pigliavento, Jr., General Partner
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WITH A COPY TO:
Kriss, Kriss & Brignola, LLP
300 Northern Boulevard #306
Albany, New York 12204
Attention: Dominick J. Brignola, 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: A. Joseph Scott, III, 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 ofNew 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.
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
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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 he 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 WAIVER IMPLIED BY ONE WAIVER. 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

BY:

'Authorized Officer

EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 12th day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022
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STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the l,-.H day of February, in the year 2020, before me, the undersigned, personally appeared
EDWARD PIGLIA VENTO, JR., 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 tanstrument.

r

l

STATE OF NEW YORK
COUNTY OF SCHENECTADY

~

A
------'---~---"'-------

DOMINICK J. BRIGNOLA

Notary Public, State of New York _
Qualified in Saratoga Co~nty
Commission E~fre~811627 ol, I 28

,

/i:JJJ

/

Notary Public

)
)ss:
)

On the l"l U day of February, in the year 2020, before me, the undersigned, personally appeared
MICHAEL PIGLIA VENTO, 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(].strument.
~
DOMINICK J. BRIGNOLA
Notar~ pub!ic, State of New York
Ouailf1ed in Saratoga CoLty
.
N? 4811627 1 1
0 - ~_ _
Comm lss,on Expires - - - - "
u-1_;1.-

(J·-,·,_.,. .,
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1

/

J

..... /\- f\.. •

~

.
Notary Pubhc

EXHIBIT A
LEGAL DESCRIPTION
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.
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CLOSING ITEM NO.: A-10

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP

UNIFORM AGENCY PROJECT AGREEMENT

DATED AS OF MARCH 1, 2020

RELATING TO FINANCIAL ASSISTANCE GRANTED BY THE
AGENCY WITH RESPECT TO A CERTAIN PROJECT LOCATED
AT FLORIDA BUSINESS PARK EXTENSION, TOWN OF
FLORIDA, MONTGOMERY COUNTY, NEW YORK.
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UNIFORM AGENCY PROJECT AGREEMENT

THIS UNIFORM AGENCY PROJECT AGREEMENT dated as of March 1, 2020 (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 EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP, a general partnership duly organized and validly existing
under the laws of the State of New York having an office for the transaction of business located at 151
Von Roll Drive, Schenectady, New York (the "Company");
WITNESS ETH:
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 103 0 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, on or about September 11, 2018, Vide-Blend, LLC (the "Applicant") submitted an
application (the "Application") to the Agency on behalf of the Company, 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 approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute. a
manufacturing facility; (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
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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 or such other entity or person as
may be designated by the Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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 7, 2019 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 7, 2019 on a bulletin board located at 214 Hunter Road in the Town of Florida, Montgomery
County, New York, (C) caused notice of the Public Hearing to be posted on January 4, 2019 on the
Agency's website; (D) caused notice of the Public Hearing to be published on January 5, 2019 in The
Recorder, a newspaper of general circulation available to the residents of the Town of Florida,
Montgomery County, New York, (E) conducted the Public Hearing on January 23, 2019 at the Town of
Florida Office Building located at 214 Fort Hunter Road, Amsterdam, Montgomery County, New York,
and (F) prepared a report of the Public Hearing (the "Public Hearing Report") fairly summarizing the
views presented at such Public Hearing and caused copies of said Public Hearing Report to be made
available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the 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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not result in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the
Project will result in no significant adverse impacts on the environment pursuant to the SEQRA and,
therefore, that no environmental impact statement need be prepared with respect to the Project (as such
quoted phrase is used in SEQRA); and
WHEREAS, by further resolution adopted by the members of the Agency on March 14, 2019 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a
lease agreement dated as of March 1, 2020 (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, 2020 (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, 2020 (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, 2020 (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) the payment in lieu of tax
agreement, pursuant to which the Company will agree to pay certain payments in lieu of taxes with
respect to the Project Facility (the "Payment in Lieu of Tax Agreement"), (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, 2020 (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, 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, (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;
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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 November,
2018 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) August 15, 2020 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 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.
"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 6.5 acre parcel of land located m the Town of Florida,
Montgomery County, New York.
"Lease Agreement" means the lease agreement dated as of March 1, 2020, 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, 2020, 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 manufacturing 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,
2035.
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 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:

$94,400.00 (estimated)

(2) a real property tax exemption:

$251,980.56 (estimated)

(3) mortgage recording tax exemption:

$6,562.50 (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 approximately 6.5 acre parcel of land located at the Florida Business Park Extension in the
Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on the Land
of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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
constitute a manufacturing facility; (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 or such other entity or person as may be designated by the 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.

- 10 012178.00088 Business 18318003v6

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 1st, 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
2020
2021
2022
2023 and thereafter

Total Emnlovees
1 Full-Time Eauivalent Emolovee
4 Full-Time Equivalent Employees
8 Full-Time Equivalent Employees
18 Full-Time Eauivalent Emolovees

(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
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2020
2031
2032
2033
2034
2035

Amount of Recapture
100% of the Project Financial Assistance
100% of the Project Financial Assistance
93% of the Project Financial Assistance
86% of the Prqject Financial Assistance
79% of the Proiect Financial Assistance
72% of the Project Financial Assistance
65% of the Project Financial Assistance
58% of the Prqject Financial Assistance
51 % of the Project Financial Assistance
44% of the Project Financial Assistance
37% of the Prqject Financial Assistance
30% of the Prqject Financial Assistance
23% of the Project Financial Assistance
16% of the Project Financial Assistance
9% of the Project Financial Assistance
2% of the Prqject 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; WAIVER 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 om1ss10n 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, 2035.
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 A.J;nerica 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:
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
151 Von Roll Drive
Schenectady, New York 12306
Attention: Edward Pigliavento, Jr.
WITH A COPY TO:
Kriss, Kriss & Brignola, LLP
300 Northern Boulevard #306
Albany, New York 12204
Attention: Dominick J. Brignola, 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: A. Joseph Scott, III, 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 ofNew York.
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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

EDWARD PIGLIA VENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) ss.:
)

On thel2th day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

Notr
A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022
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STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
) ss.:
)

__lill

On the
day of February, in the year 2020, before me, the undersigned, personally appeared
EDWARD PIGLIA VENTO, JR., 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 be.·half of which the individual acted,
instrument.

execuCTte

DOMINICKJ. BRIGNOLA

Notary Public, State of New York
.. · Qualified in Saratoga County .
No4811627 /
[····
Commission Expires
ol, 1.8

1PJJ

STATE OF NEW YORK
COUNTY OF SCHENECTADY

t'

~

~
~

'

---N-o-ta_ry_P_u_b-li-c--~-----

)
) ss.:
)

On the l&(,l'l day of February, in the year 2020, before me, the undersigned, personally appeared
MICHAEL PIGLIAVENTO, 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, cxccutr,s~~t~

DOMINICK J. BRIGNOLA

Notary Public, State of New York
Qualified in Saratoga Cou,ty
No 4811627
,
~( >- ]
Commission Expires
<:>" J,.,. u..,2,
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Notary Public

2
~

SCHEDULE A
NYS-45 QUARTERLY REPORT

A-1
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NYS-45 (12/15)
Reference these numbers in all correspondence:

m11111111111111111111
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.
1
2
3
4
YY

UI Employer
registration number
Withholding
identification number

Jan 1 - ;-

Apr1-r

Mar 31 [

.A.In 30_;,

a. First moo;~ ·:.· :J

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

Part A- Unemployment insurance (UI) information

1.'001

quarter ...
in excess of the UI wage base
since January 1(see ilsfr.) ...... .

.. 1.J

ooJ

(subfracl line 2 from h"ne 1) ....... .

D ,--,

(muffiply line 3 • .CX!075) •. . . •••... ••••

I

14. Yonkerstax
withheld ...
15. Total tax withheld
(add lines 1Z 13, and 14) ••••.•.••.•

- ., ,."'_,_. .. ,... ~. ~·,,••,,.,J.t·· ....-]

16.

17. Form NYS-1 payments made
for quarter .......................... .

-····1

aerter difference) ...

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

11. Apply to outstancing liabilrties
and/or refund ........................ .

18. Total payments

r . . . . · . . . ···--·-· --• J r·· --,
.... _,__

--•··

(add lines 16 and 17) .••••••••••.••.•

19. Total WT amourt due{l!line IS
is greater Iran line f& erlerdlfererce) ...
20. Total WT overpaid (fflne fB

•

•L...... ,

r-····---·----,
'
~,,.,...,.. _____.,_,_,...,,...,,. . .,___J.

10. Total UI overpaid (fline 8 is

greater then line 7, enlerdiffe,enca

r-- --.

--~--J-L..J

, ___, ___ ...,_

8. Enter UI previously overpaid ...

9. Total UI amounts due Wiile 7is

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

6. UI previously underpaid with
interest ................................ .
7. Total oflines 4, 5, and 6 .......... .

SI

13. New York City
taxwithheld ................ .

J.: oaJ
·-·, '~ . .•~¥~_jj ~"~ . .l

3. Wages subject to contribution

4. UI cootributions due
Enter your
Ulrate
.L_____J

LIi
SK'

Part B - Withholding tax (WT) information

2. Remuneration paid this quarter

1· •• ......

·~. T~i;~·;~~;;;· :J

\.

Received date

12. New York stale
taxwithheld ........... .

i

5. Re-employment service I\Jnd

Postmark

Oec31i

-·" L...

1. Total remuneration paid this

For office use only

Od1-·'.

July1
Sep30

Are.dependent health insu;ance benefrts
,.. .
available to any employee. ... ..
... Yes LJ1 No 1
, 1
r"·1
If seasonal employer, mark an X in the box ........ 1... i

-~J

Employer legal name:

greater fhsn fine

•

Quarterly Combined Withholding, Wage Reporting,
And Unemployment Insurance Return

1........._.. _.,._........ -

[]

lsg,eaferfhanfine 15, erlerdifferance
hen, end m.,k enX in 20a or 20b)* •..

...J.l_J

20a. Apply to outstanding
liabilities and/or refund ..... .

D

21. Total payment due (add Jines 9 and 19; make one

or

20b. Crecit to next quarter
withholcing tax .... .. .

r,
_J

c=. . . _. . . .].[~

::::::.;~~.~'.~.t~.~~.6..~.~~'.::.:'..~.~~~.b.~'.~~~

* 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 - Em lo ee wa e and withholdin 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-AIT. Do not
use negative numbers; see instructions.}

1

1------~
I

.i~~=~: : _~-: .-~~-:~:~_.II.___________f··---··-~---L_·-·--·•---•

r--······· ···-·······----....--

.L1-··•:~:+~r

------+--t----+---t

-· ........................--,·i-!i·lt.:---------t--+------+--t

.

F. •->'•------------~·.:·_:::............. --·1
;

'

II this ratum istorlhe , 111 quarter or 111 , 1, 51 return you ..., 11 be liling
for the calendar year, COfllllat8 columns d and 8.

-~·

- - - ~ , ..........,.,...... o

«•~---•• . .
!I

I 1
----------------+~••••~--~---••>'•-..~•... -•~-••••~•••~••11.-h--•;.---------+--!------!--l

••~•-•----••-••••}-•

t,•-"-·""''"'-·
. "
it

J

i

~--------------~' ____ .~..~~----··.... ·. . ~-· ~ ... l_,c-1,--------+---.-------.....-1

r·i

I
1
Totals column c muste uaf remuneration on Hne 1; see instructionsforexce lions
!
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.

I

Signature (seemstructions}

Signer's name (pJaaooprint)

•
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Trtle

•

•

Withholding
identification number

Ill llll I 111111111111111
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
last payroll date reported
on Form NYS-1, lineA(mmdd)

b
Original
total withheld
reported on Form NYS-1, line 4

•
•
•
•
•
•
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 be!CJN) •..•.•..

24. If you sold or transferred all or part of your business:

D

D

Mark an Xto indicate whether in whole
or in part
Enter the date of transfer (mmddyy) .................................. .

····························································.. ····-l_

___,

Complete the information below about the acquiring entity

Note: For questions about other changes to your withholding tax account, call the Tax Department at (518) 485-6654; for your unemployment
insurance account, 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
use

Preparer's firm name {or your&, if self-employed)

I

I

Preparer's signature

preparer's

Proparor's SSN or PTIN

I

I

I

Payroll service's name

Payroll

service's

EIN

Checklist for mailing:

NYS-45 (12/15) (back)

A-3
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tph}e number

I

l

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 ....,;thholding 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-45-1 If you need forms or assistance.

NYTPRIN
oxcl.codo I

I

Firm's EIN

Address

I

I

Proparor's NYTPRIN

Dato

NYS EMPLOYMENT
CONTRIBUTIONS AND TAXES
PO BOX4119
BINGHAMTON NY 13902-4119

•

I

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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MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

EDWARD PIGLIA VENTO, JR. AND MICHAEL PIGLIA VENTO RENT AL PARTNERSHIP

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF MARCH 1, 2020

RELATING TO THE PREMISES LOCATED AT FLORIDA BUSINESS
PARK EXTENSION, TOWN OF FLORIDA, 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, 2020 (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 EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a
general partnership organized and existing under the laws of the State of New York having an office for the
transaction of business located at 151 Von Roll Drive, Schenectady, New York (the "Company");
WITNESETH:
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, on or about September 11, 2018, Vida-Blend, LLC (the "Applicant") submitted an
application (the "Application") to the Agency on behalf of the Company, 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 approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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
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lease of the Project Facility to the Company or such other entity or person as may be designated by the
Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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 7, 2019 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 7, 2019 on a bulletin board
located at 214 Hunter Road in the Town of Florida, Montgomery County, New York, (C) caused notice of
the Public Hearing to be posted on January 4, 2019 on the Agency's website; (D) caused notice of the Public
Hearing to be published on January 5, 2019 in The Recorder, a newspaper of general circulation available
to the residents of the Town of Florida, Montgomery County, New York, (E) conducted the Public Hearing
on January 23, 2019 at the Town of Florida Office Building located at 214 Fort Hunter Road, Amsterdam,
Montgomery County, New York, and (F) prepared a report of the Public Hearing (the "Public Hearing
Report") fairly summarizing the views presented at such Public Hearing and caused copies of said Public
Hearing Report to be made available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the 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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not result in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the Project
will result in no significant adverse impacts on the environment pursuant to the SEQRA and, therefore, that
no environmental impact statement need be prepared with respect to the Project (as such quoted phrase is
used in SEQRA); and
WHEREAS, by further resolution adopted by the members of the Agency on March 14, 2019 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2020 (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, 2020 (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, 2020 (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
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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, 2020 (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) the payment in lieu of tax agreement, pursuant to which the
Company will agree to pay certain payments in lieu of taxes with respect to the Project Facility (the
"Payment in Lieu of Tax Agreement"), (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, 2020 (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 general partnership 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 resolution of the
general partners and partnership 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 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 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 Project
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 of real property taxes, ( c) appraise the Facility and any portion of the Equipment assessable as real
property pursuant to the New Yark 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:
( l)
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 Nonnal Tax which would be payable to each Taxing Entity if
the Improvements were owned by the Company and not 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

2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2020
2031
2032
2033
2034
2035
2036 and thereafter

100%
25%
25%
25%
25%
25%
50%
50%
50%
50%
50%
75%
75%
75%
75%
75%
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.
(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
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additional buildings and other structures being hereinafter referred to as "Additional Facilities") the
Company agrees to make additional annual payments in lieu of property taxes 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 ofreceipt 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
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
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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
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
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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 (I) 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, 2035 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 Tenn. 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 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 (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:
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
151 Von Roll Drive
Schenectady, New York 12306
Attention: Edward Pigliavento, Jr., General Partner
WITH A COPY TO:
Kriss, Kriss & Brignola, LLP
300 Northern Boulevard #306
Albany, New York 12204
Attention: Dominick J. Brignola, 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: A. Joseph Scott, III, 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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fN 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:~/f/4--#L#-¥----=-'it:~t
. ____
. (/_""--~-Authorized Officer

EDWARD PIGLIA VENTO, JR. AND MICHAEL
PIGLIA VENTO RENT AL PARTNERSHIP

'. ~ " . .,
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.,

~--

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the 12th day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022
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STATE OF NEW YORK

)

COUNTY OF SCHENECTADY

)ss:
)

On the J,c.tH day of February, in the year 2020, before me, the undersigned, personally appeared
EDWARD PIGLIA VENTO, JR., 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·, trument.

A9- -

L
rrt"
_ _,___,____

DOMINICKJ.BRIGNOLA
;
Notary Public, State of New York _ _.,..__.;__
• _____
Qualified in Saratoga County
Notary Public
No4811o27
Commission Expires _ _...;;0~..:..;;;IA7~-U,,"l-~

1,f•d/1-,J

STA TE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the l'f l-L day of February, in the year 2020, before me, the L;ndersigned, personally appeared
MICHAEL PIGLIA VENTO, 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, executedoe
I strument.
DOMINICK J. BRIGNOLA
Notary Public, State of New York

Qualified in Saratoga County

811627
Commission E:?re~
0 l.,

J1,,,IJ

,_,

/

A
/':

.} . - I
~~

Notary Public

l.::,J..1
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j

EXHIBIT A
DESCRIPTION OF THE LEASED LAND

A leasehold interest created by a certain lease to agency dated as of March 1, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.

A-1
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SCHEDULED
COPY OF APPLICATION
- SEE ATTACHED -

D-1
012178.00088 Business 18318003v6

MONTGOMERY
COUNTYNY

UtlSINESS DEVEJ.OPltENT CENTEH

To:

Matthew Ossenfort, County Executive
Robert Headwell, Chairman of Legislature
Meghan Manion, County Attorney
Sandy Frasier, Director of Real Property
Shawn Bowerman, County Treasurer
Eric Mead, Town of Florida
Thomas Ciaccio, FFCS Superintendent

From:

Kenneth F. Rose
CEO, Montgomery County Industrial Development Agency

Date:

December 19, 2018

Re:

IDAApplication-Vida-Blend, LLC.

In accordance with Part 11, Section 1102 of the Montgomery County Industrial
Development Agency's Policy Manual, I have attached an Application that was received
from Dollar General Corporation. The applicant is requesting financial assistance from
the IDA in connection with the the establishment of an estimated 14,000 sq. ft. building
for its pre-nutrient mix operations in the Florida Business Park Extension. The project
will result in a capital investment of approximately $1.4 million. The project is
estimated to create 18 new full time jobs.
The IDA began processing this application at its board meeting on Thursday, December
20th and final approval will not be granted until the applicant has complied with all
State, federal and local permitting agencies and processes.
Should you have any questions, please do not hesitate to contact the Agency.

Department of Economic Development and Planning,
Industrial Development Agency & Capital Resource Corporation
9 Park Street, P.O. Box 1500, Fonda, NY 12068 p: 518.853.8334 f 518.853.8336 www.mcbdc.org
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MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
APPLICATION

IMPORTANT NOTICE: The answers to the questions contained in this application are necessary lo determine
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 transaction. Accordingly. all questions should be
answered accurately and completely by an officer or other employee of your fim1 who is thoroughly familiar with the
business and affairs of your fim1 and who is also thoroughly familiar with the proposed project. This application is
subject to acceptance by the Agency.

-------------------------------------------------------------------------------------------------TO:

Montgomery County Industrial Development Agency
P.O. Box 1500
9 Park Street
Fonda, New York 12068 Attention:
Chief Executive Officer
This application by applicant respectfully states:
APPLICANT: Vida-B.,_,le"'n.,,,d....,L=L,,_,C..,_._ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
APPLICANT'S STREET ADDRESS: _,1~4=30~S=t=at=c~H~ig=h~w~a..,_y~S=S_ _ _ _ _ _ _ _ _ __
CITY: Amsterdam
PHONE NO.: 518-62 7-413 8

ST ATE: ....N.,__,Y'----- ZIP CODE: _,l-=-2.,._01...,,0'--------FAXNO.:_,_N""'/A~-_ _ _ __

E-MAIL: fluna@vida-blend.com

NAME OF PERSON(S) AUTHORIZED TO SPEAK FOR APPLICANT WITH RESPECT TO THIS
APPLICATION:
IF APPLICANT IS REPRESENTED BY AN AHORNEY, COMPLETE THE FOLLOWING:
NAME OF FIRM: _ , _ N . . , _ , _ / , . . , A ~ - - - - - - - - - - - - - - - - - - - - - - - NAME OF AHORNEY: ~N~/~A_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
ATTORNEY'S STREET ADDRESS: . ,_N=/,__,A_ _ _ _ _ _ _ _ _ _ _ _ _ _ __
CITY: _,_N,,_,/A..,___ _ _ _ __

STATE: ~N~/A~--- ZIP CODE: ~N=/A~--------

PHONE NO.: _,_N=/A~--- FAX NO.: ..,_N=/A...,__ _ __

E-MAIL: ..,_N="/A,_,__ _ _ _ _ __

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

- I-
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INSTRUCTIONS
l.

The Agency will not approve any application unless, 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 "NIA" where the question is not
appropriate to the project which is the subject of this application (the "Pr~ject").

3.

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

4.

If more 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 address
indicated on the first page of this application.

6.

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

7.

Please note that Article 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 arc 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 Officers
Law.

8.

The applicant will be required to pay to the Agency alt actual costs incurred in
connection with this application and the Project 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 part of the project and included as a part of the resultant bond issue.

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 order made payable to the Agency must accompany each application. THIS
APPLICATION WILL NOT BE ACCEPTED BY THE AGENCY UNLESS
ACCOMPAN!ED BY THE APPLICATION FEE.

10.

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.

-2-
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FOR AGENCY USE ONLY

I.

Project Number

2.

Date application Received by Agency

3.

Date application referred to attorney for review

, 20

4.

Date copy of application mailed to members and Elected
Officials

.20_ _

5.

Preliminary Inducement Resolution (if Bond Project)

, 20

6.

Resolution Scheduling Public Hearing

, 20

7.

Hold Public Hearing

8.

Resolution Authorizing Mailing of PILOT Deviation Letter(if
aoolicable)

,20_ _

9.

Post IDA Application and Construction Employment
Agreement on Website

,20_ _

20

20

10.

Perfonn lnforn1 Analytics Cost/Benefit Analysis present to
Board

20_ _

II.

Perform Written Evaluation Report and present to Board

20

12.

SEQR Resolution

20

13.

PILOT Deviation Resolution (if applicable)

, 20

14. Approving Resolution

, 20

15. Final Project Agreement Posted to Website

20

AGENCY FEE SCHEDULE INFORMATION
I. APPLICATION FEE: $1,000.00 (Non-refundable)
2. AGENCY FEE:
(a) Bond Transactions:¾ of 1% of bond amount
(b) Sale Leaseback Transactions:¾ of 1% 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 I of each year during the term
of the Lease Agreement.

3. AGENCY COUNSEL FEE:

(a)

Dctcnnined on a Project by Project Basis

-3-
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SUMMARY OF PROJECT
Applicant: Vida-Blend, LLC.
Contact Person: Braulio Luna
Phone Number: 518-627-4138
Occupant: Vida-Blend, LLC.
Project Location: Florida Industrial Park
Approximate Size of Project Site:14,000 sq. ft. Building
Description of Project: Custom 14,000 sq. ft. building located in the Town of
Florida Industrial Park.
Type of Project:

Employment Impact:

X Manufacturing

D

Warehouse/Distribution

D

D

Not-For-Profit

Commercial

D Other-Specify
Existing Jobs: 11
New Jobs: 18

Project Cost: $~1~4~6~3=0~00~·=00~---Type of Financing:

D Tax-Exempt

D Taxable

X Straight

Lease Amount of Bonds Requested: $~N~/~A~----Estimated Value of Tax-Exemptions:
N.Y.S. Sales and Compensating Use Tax:
Mortgage Recording Taxes:
Real Property Tax Exemptions:
Other (please specify):

$ 94 400.00
$ 6 562.50
$ 251 980.56
$ NIA

Provide estimates for the following:
Number of Full Time Employees at the Project Site before IDA Status:
Estimate of Jobs to be Created:
Estimate of Jobs to be Retained:
Average Estimated Annual Salary of Jobs to be Created:
Annualized Salary Range of Jobs to be Created:
Estimated Average Annual Salary of Jobs to be Retained:

-4-
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II
18
18
$26,077.00
$25-30,000.00
$27,000.00

I.

INFORMATION CONCERNING THE PROPOSED OCCUPANT OF THE PROJECT
(HEREINAFTER, THE "COMPANY").
A.

Identity ofCom_m:
I.

Company Name: Vida-Blend, LLC.
Present Addrcss:1430 State Highway 5S Amsterdam NY
Zip Code: 120 I 0
Employer's ID No.: 46-3772527

2.

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

3.

Indicate type of business organization of Company:
a.
~ Corporation (If so, incorporated in what country?
What State? NY
Date Incorporated? 10/8/2013
Type of
Corporation?
Limited Liabiltiy Authorized to do business in New York?
Yesx__; No_ _ ).
b.

_ _ Partnership (if so, indicate type of partnership._ _ _ _ _ __
Number of general partners_ _, Number of limited partners__).

c.

.ll. Limited liability company,
Date created?_,1-"0,..,/8"'/2=,0""'1'-"3'------

d.

___ Sole proprietorship

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

B.

Management ofCornpanv:

I.
List all owners, officers, members, directors and partners (complete all columns
for each person):

-6-
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NAME
(First, Middle, Last)
HOME ADDRESS

OTHER PRINCIPAL
BUSINESS

OFFICE HELD

Braulio Luna
1210 Helderberg Ave.
Schenectady, NY 12306

CEO

NIA

Michael Pigliavento
151 Von Roll Drive
Schenectady, NY 12306

Partner

Pigliavento Builders

Edward Pigliavento
151 Von Roll Drive
Schenectadv, NY 12306

Partner

Pigliavento Builders

2.
Is the Company or management of the Company now a plaintiff or a defendant in
any civil or criminal litigation? Yes_; No_K__
3.
Has any person listed above ever been convicted of a criminal offense (other
than a minor traffic violation)? Yes_; No_K__
4.
Has any person listed above or any concern with whom such person has been
connected ever been in receivership or been adjudicated a bankrupt? Yes__ ; No _X_.
(If yes to any of the foregoing, furnish details in a separate attachment).
5.
If the answer to any of questions 2 through 4 is yes, please, furnish details in a
separate attachment.
C.

Principal Owners of Company:
I.
Principal owners of Company: Is Company publicly held? Yes_ _; No.2L_.
If yes, list exchanges where stock traded:
2.

If no, list all stockholders having a 5% or more interest in the Company: NIA

NAME

ADDRESS

-7-
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PERCENTAGE OF
HOLDING

D.

Company's Principal Bank(s) of account: Pioneer Banking

II.

DATA REGARDING PROPOSED PROJECT

A.

Summarv: (Please provide a brief narrative description of the Project.)
Vida-Blend plans to build a custom 14,000 square foot building that will be located in the new industrial
zone located in the Florida Business Park Ext. on Highway 5 South in Amsterdam, New York. The new
facility will allow Vida-Blend to accommodate our increasing manufacturing needs blending Vitamin and
mineral mixtures. With this expansion Vida-Blend expects to hire at least 18 new production that will be
needed to satisfy the increase in production. Currently Vida-Blend has been turning down customers due
to the high volume of orders and our capacity constraints at our current location. The building Vida-Blend
currently occupies is leased from Liberty Enterprises and at this time the owner does not wish to sell or
allow us to increase capacity. With the new facility it will allow Vida-Blend to triple our capacity to meet
international and national sales left unfulfilled due to these capacity issues.

B.

Location of Proposed Project:
I.
2.
3

4.
5.

C.

Street Address: Florida Business Park Ext.
City of; NIA
Town of: Florida
Village of: NI A
County of: Montgomery

Project Site:
I.
Approximate size (in acres or square feet) of Project site: 14,000 sq. ft.
Is a map, survey, or sketch of the project site attached'? Yes_x_; No _ _.
2.
Are there existing buildings on project site? Yes_ _; No_x_.
a.
If yes, indicate number and approximate size (in square feet) of each
existing building: NIA

b.

Are existing buildings in operation'? Yes_ _ ; No__.

If yes, describe present use of present buildings: NI A

c.
Are existing buildings abandoned'? Yes_ _; No_ _ . About to be
abandoned? Yes_ _ ; No_ _ . If yes, describe: NIA

d.

000161.0ll78 Business ISOS019.5v1

Attach photograph of present buildings. NIA

-9-
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3.

Utilities serving project site:

4.

Water-Municipal: City of Amsterdam
Other (describe)
Sewer-Municipal: City of Amsterdam
Other (describe)
Electric-Utility: National Grid
Other (describe)
Heat-Utility: National Grid
Other (describe)
Present legal owner of project site: Montgomery Co. Industrial Development Agency
a.
If the Company owns project site, indicate date of purchase: (NIA)
______., 20 __; Purchase price: $ _ _ _ _ _ __
b.
If Company does not own the Project site, does Company have option
signed with owner to purchase the Project site? Yes_; No_x.. . If yes,
indicate date option signed with owner: ____, 20 ; and the date the option
expires: ______~ 20 . (option is being negotiated)
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: Yes Vida-Blend has been working
with Montgomery County IDA for a year.

5.

a.
Zoning District in which the project site is located: Town of Florida-Industrial
Business Park

b.

Are there any variances or special permits affecting the site? Yes __ ; No

X. If yes, list below and altach copies of all such variances or special pennits:

D.

Buildings:

I.
Does part of the prQject consist of a new building or buildings? Yes~; No.
___. If yes, indicate number and size of new buildings:
I building at 14,000 square feet

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: NI A

3.
Describe the principal uses to be made by the Company of the building or
buildings to be acquired, constructed, or expanded: Vitamin/ Mineral Premix Facility
0001(11 .OJ 178 Business L'i050195vl
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E.

Description of the Equipment:
I.

Does a part of the Project consist of the acquisition or installation of machinery,
equipment or other personal property (the "Equipment")? Yes___]L; No __ .
If yes, describe the Equipment: Blenders

2.

With respect to the Equipment to be acquired, will any of the Equipment be
Equipment which has previously been used? Yes X_ ; No_ . If yes, please
provide detail: Blenders from current facility

3.

Describe the principal uses to be made by the Company of the Equipment to be
acquired or installed: Bigger blenders for vitamin/ mineral mixes.

1.

What are the principal products to be produced at the Project?
Vitamin/ Mineral Premixes, Toll Blending, Trituations

2.

What are the principal activities to be conducted at the Project?
Vitamin/ Mineral Premixes, Toll Blending, Trituations

3.
Does the Project include facilities or property that are primarily used in making
retail sales of goods or services to customers who personally visit such facilities?
Yes; No_K_. If yes, please provide detail: N/A

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 primarily used in making retail sales of goods
or services to customers who personally visit the Project?% NIA
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: NIA

000161.01178 Busiucss IS05fll9Svl
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a.

Will the Project be operated by a not-for-profit corporation?
No: K. lfyes, please explain:N/A

Yes_;

b.

ls the Project Iikely to attract a significant number of visitors from
outside the economic development region in which the Project will be
located? Yes; No:_K_ . If yes, 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 Prqject will
be located, because of a lack of reasonably accessible retail trade
facilities offering such goods or services? Yes_; No.](_. If yes,
please provide detail:

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 or block numbering area
( or census tract 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 year 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 _x_ ; No. If yes, please explain: The county has a
20.6% of the population for whom pover(y status is determined in
Montgomery County, NY (10,014 out of 48,596 people) live below the
pover(y line, a number that is highe.r than the national average of 14%.

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_½_; No_. If yes,
please explain: Vida-Blend intends to hire more employees to meet the increasing needs
of production.

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
000161.01178 Business 15050l9lvl
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one area of the State of New York to another area of the State of New York?
No_x_ . If yes, please explain:

Yes_

8.
Will the completion of the Project result in the abandonment of one or more
plants or facilities of the Company located in the State of New York? Yes_x_;
No_ . If yes, please provide detail: After the completion of the project Vida-Blend will
no longer be renting the space it is currently located at which is 1430 State Highway SS
Amsterdam, NY 120 I 0

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

ls the Project reasonably necessary to preserve the competitive position
of the Company or such Project Occupant in its industry? Yes__x_ ;
No . If yes, please provide detail: Yes, Vida-Blend currently does not
have the capacity needed to handle the production necessary to complete
orders. Vida-Blend has attempted to purchase it's current facility but was
unable to negotiate a sale with the current owner.

b.

Is the Project reasonably necessary to discourage the Company or such
Project Occupant from removing such other plant or facility to a location
outside the State of New York? Yes_½_ ; No_. If yes, please
provide detail: Vida-Blend would like to construct a new plant at this
location to continue to conduct business within the State of New York.

10.
Will the Project be owned by a not-for-profit corporation? Yes_; No__K__
If yes, please provide detail:

11.
Will the Project be sold or leased to a municipality?
please provide detail:

G.

Yes_ ; No..X. .

If yes,

Other Involved Agencies:

L
Please indicate all other local agencies, boards, authorities, districts,
commissions or governing 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 or
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 department or planning or wning commission which would give said approvals.
Town of Florida, NYS Empire State Development, NYS Homes & Community Renewal,
000161.01118 Business 1505019Svl
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Montgomery County, Montgomery County IDA, NYS Department of Environmental
Conservation.

2.
Describe the nature of the involvement of the federal, state, or local agencies
described above: Grant Funds
CDBG: Project Funding; CFA: Equipment Funding

H.

Construction Status:

I.
Has construction 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.:

2.
Please indicate amount of funds expended on this Project by the Company in the
past three (3) years and the purposes of such expenditures: None at this time.

3.

I.

Please indicate the date the applicant estimates the Project will be completed:
September 2019

Method of Construction after Agency Approval:

I.
lfthc 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 construct
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
lL_;No_.
2.
prior

000161.0l 17S Business 1505019Svl
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Ill.
INFORMATION CONCERNING LEASES OR SUBLEASES OF THE PROJECT. (PLEASE
COMPLETE THE FOLLOWING SECTION IF THE COMPANY INTENDS TO LEASE OR
SUBLEASE ANY PORTION OF THE PROJECT).
A.

Does the Company intend to lease or sublease more than I 0% (by area or fair market
value) of the Project? Yes_; No.....x_. If yes, please complete the following for
each existing or proposed tenant or subtenant: N/A

I.

Sublessee name:
Present Address:
City: _ _ _ _ _ _ _ _ State:_ _ _ _ _ _ _ Zip:
Employer's ID No.:
Sublessee is: _ _Corporation: _ _ Partnership: _ _ Sole Proprietorship
Relationship to Company:
Percentage of Project to be leased or subleased:
Use of Project intended by Sub lessee:
Date of lease or sublease to Sublessee:
Tenn of lease or sublease to Sub lessee:
Will any portion of the 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 ll(F)(4) through (6) with respect to such
sub lessee.

2.

Sublessee name:
Present Address:
City: _ _ _ _ _ __ State: _ _ _ _ _ _ _ _.Zip:
Employer's ID No.:
Sublessee is:
___ Corporation: _ _ _ Partnership: _ _ _ Sole Proprietorship
Relationship to Company:
Percentage of Project to be leased or subleased:
Use of Project intended by Sub lessee:
Date of lease or sublease to Sub lessee:
Term of lease or sublease to Sub lessee: _ _ _ _ _ _ _ _ _ _ _ _ __
Will any portion of the 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.

000161.01178 nusincs.~ 1~050195vl
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3.
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Sublessee name:
Present Address:
City: _ _ _ _ _ __
Employer's ID No.:

State: _ _ _ _ _ _ _ _ Zip:
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Sublessee is: __Corporation: ___ Partnership: ___ Sole Proprietorship
Relationship to Company:
Percentage of Project to be leased or subleased:
Use of Project intended by Sublessec:
Date of lease or sublease to Sub lessee:
Term of lease or sublease to Sub lessee:
Will any portion of the 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 ll(F)(4) through (6) with respect to such
sublessee.
IV.

What percentage of the space intended to be leased or subleased is now subject to a binding
written lease or sublease? N/APLOYMENT IMPACT

A.

Indicate the number of people presently employed at the Project site and the addjtjopal
number that will be employed at the Project site at the end of the first and second years
after the Project has been completed, using the tables below for (I) 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 project sites of the applicant. Such information regarding relocated
positions should also indicate whether such positions are relocated from other project
sites financed by obligations previously issued by the Agency.
--------··-·
TYPE OF EMPLOYMENT
Employees of Applicant

Skilled

Professional or
Managerial

Semi-Skilled

Un-Skilled

Totals

3

i3

2

12

IO

3

kl

I

I

5

IO

k>

k>

kl

0

0

I

lo

lo

I

lo

0

k>

lo

kl

IO

lo

lo

lo

k>

Present Full Time
Present Part Time
Present Seasona I
First Year Full Time
First Year Part Time
First Year Seasonal
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K>

3

0

0

3

0

0

K>

0

0

0

0

p

0

0

0

4

0

0

~

IO

K>

p

0

0

0

0

K>

0

0

Second Year Full Time
Second Year Part Time
Second Year Seasonal
Third Year Full Time
Third Year Part Time
Third Year Seasonal

!

10

p

0

10

)

0

p

0

0

0

p

p

0

0

0

0

0

0

0

0

kl

0

0

0

0

K>

kl

0

0

0

Fourth Year Full Time
Fourth Year Part Time
Fourth Year Seasonal
Fifth Year Full Time
Fifth Year Part Time
Fifth Year Seasonal
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:

(NIA f-------TYPE OF EMPLOYMENT
Independent Contractors
Professional or
Managerial

Skilled

--•---

·------

Semi-Skilled

Un-Skilled

Totals

Un-Skilled

Totals

Present Full Time
Present Part Time
Present Seasonal
First Year Full Time
First Year Part Time
First Year Seasonal
Second Year Full Time
Second Year Part Time
Second Year Seasonal
----·-·-·

(NIA)

r--···---------

!

TYPE OF EMPLOYMENT
Employees of Independent Contractors

;

'
'i

Professional or
Managerial

i

!'

Skilled

Semi-Skilled

i

Present Full Time
!

Present Part Time
Present Seasonal
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-----·-·

. •------·---····

........ ,... ...

·--·--

First Year Full Time
First Year Part Time
First Year Seasonal
Second Year Full Time
Second Year Part Time
Second Year Seasonal

B.

Indicate below (I) the estimated salary and fringe benefit averages or ranges and (2) the
estimated number of employees residing in the North Country Economic 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 chart
below.

------·--RELATED EMPLOYMENT INFORMA TIPN
Professional or
Managerial
$45,000.00

Skilled

Semi-Skilled

Un-Skilled

$35,000.00

$32,000.00

$30,000.00

0

2

3

Estimated Salary and
Fringe Be11efit Averages
or Ranges
I

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

C.

Please describe the projected timeframe for the creation of any new jobs with respect to
the undertaking of the Project: The projected time frame for creation of new jobs is
estimated to be within 2 years of the completion of project.

D.

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

000161.01178 BusineS$ 15050195vl
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V.

PROJECT COST AND FINANCING SOURCES
A.

Anticipated Project Costs. State the costs reasonably necessary for the acquisition 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:

Description of Cost
Land

$ 68,000.00

Buildings

$ 1,0 l 0,000.00

Machinery and equipment costs

$ 250 000.00

Utilities, roads and appurtenant costs

$ 40 000.00

Architects and engineering fees

$ 25 000.00

Costs of Bond Issue (legal, financial and printing)

$ _________

Construction loan fees and interest (if applicable)

$ _ _ _ _ _ _ __

Other (specify)
Furniture, fixtures, and equipment

$ 20 000.00

Accounting/ Legal
$ 43 500.00

Working Capital
$ 6 500.00

$ 1,463,000.00

TOTAL PROJECT COSTS

B.

Anticipated Project Financing Sources. State the
financing of the Project site, the construction
acquisition and installation of any machinery and
connection therewith, and including any utilities,
using the following categories:
CFA Grant: $250,000.00 (Equipment)
CDBG Grant: $240,000.00
Montgomery County Loan: $500,000.00
Private Sector Financing: $473,000.00

000161.01118 Businm 15050l95vl
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sources reasonably necessary for the
of the proposed buildings and the
equipment necessary or convenient in
access roads or appurtenant facilities,

Descrjptjon of Sources
Private Sector Financing

$ 473 000.00
$ _ _ _ __

Public Sector
Federal Programs

$ N/A

State Programs

$ 490 000.00

Local Programs

$ 500 000.00

Applicant Equity

$ TBD

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

TOTAL AMOUNT OF PROJECT
FINANCING SOURCES

$ 1,463,000.00

C.

Have any of the above expenditures already been made by the applicant?
Yes_; No X
. If yes, indicate particulars.

D.

Amount of loan requested: $ 500 000.00
Maturity requested:.1Q_years.

E.

Has a commitment for financing been received as of this application date, and if so, from
whom?
Yes X; No. _ _ _ _ . Institution Name:

Empire State Dev & CDBG Grant

Provide name and telephone number of the person we may contact.
Name: Sheila Snell

Phone:

518-853-8334

F.

The percentage of Project costs to be financed from pub[ ic sector sources is estimated to
equal the following: 37.73
%

G.

The total amount estimated to be borrowed to finance the Project is equal to the
following:$ ~8~7=5=,0=00=··..,,_00.,___ _ __

000161.01178 Business 1S0S019Svl
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VI.

BENEFITS EXPECTED FROM THE AGENCY
A.

Financing
I.

Is the applicant requesting that the Agency issue bonds to assist in financing the
project? Yes_ _ ; NolL_. If yes, indicate:
a.
b.

2.

If the answer to question I is yes, is the interest on such bonds intended to be
exempt from federal income taxation? Yes_ _ ; No_ _. NIA

3.

If the answer to question 2 is yes, will any portion of the Project be used for any
of the following purposes: NIA
a.
b.
c.
d.
e.
f.
g.
h.
i.

j.
k.
I.

retail food and beverage services: Yes_ _ ; No__
automobile sales or service: Yes_ _ ; No__
recreation or entertainment: Yes_ _; No __
golf course: Yes__ ; No__
country club: Yes__ ; No__
massage parlor: Yes__; No__
tennis club: Yes__; No__
skating facility (including roller
skating, skateboard and ice skating):
Yes__ ;No__
racquet sports facility (including handball and racquetball court):
Ycs__ ;No__
hot tub facility: Yes__; No__
suntan facility: Yes__ ; No__
racetrack: Yes__; No__

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

4.

B.

Amount of loan requested: NI A Dollars;
Maturity requested: NIA Years.

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?
YesJ:L; No_. If yes, is the real property tax exemption being sought consistent
with the Agency's Uniform Tax Exemption Policy? Yes_x; 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 mortgages? $ 4 73 000.00
Is the applicant expecting to be appointed agent of the Agency for purposes of

3.

- 23 -
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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 expect.~ to be
exempt from the N.Y.S. Sales and Compensating Use Taxes? $~9~4~4~0=0~.0""0_ _ __
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.
b.
C.

d.

N.Y.S. Sales and Compensating Use Taxes:
Mortgage Recording Taxes:
Real Property Tax Exemptions:
Other (please specify):

$ 94.400.00
$6,562.50
$251,980.56

$NIA
$ _ _ _ _ __

5.
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.

C.
Project Cost/Benefit hifonnation. 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 undertaking the 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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Vil.

REPRESENTATIONS BY THE APPLICANT. The applicant understands and agrees with the
Agency as 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 Financial Assistance
from the Agency, except as otherwise provided by collective bargaining agreements, new
employment opportunities created as a result of the Project will be listed with the New York
State Department of Labor Community Services Division (the "DOC") and with the
administrative entity (collectively with the DOC, the "JTPA Entities") of the service delivery
area created by the federal job training partnership act (Public Law 97-300) ("JTPA"), as
replaced by the Workforce Investment Act of 1998 (Public Law 105-220), in ,vhich 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 agrees that, if the Project receives
any Financial Assistance from the Agency, except as otherwise provided by collective bargaining
agreements, where practicable, the applicant will first consider persons eligible to participate in
JTPA programs who shall be referred by tJ1e JTPA Entities for new employment opportunities
created as a result of the Project.
C.
Annual Sales Tax Filings. In accordance with Section 874(8) of the New York General
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 fonn prescribed by the
Department of Taxation 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 Project
receives any Financial Assistance from 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 (I) the NYS-45 - Quarterly Combined Withholding, Wage Reporting
and Unemployment Insurance Return - for the quarter ending December 31 (the "NYS-45"), and
(2) the US Dept. of Labor BLS 3020 Multiple Worksite report if applicable.

E.
Uniform Agency Project Agreement. The applicant agrees to enter into a project
benefits agreement 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") 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. Neither this Application nor any other
agreement, document, certificate, project financials, or written statement furnished to the Agency
or by or on behalf of the applicant in connection with the project contemplated by this
Application contains any untrue statement of a material fact or omits to state a material fact
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necessary in order to make the statements contained herein or therein not misleading. There is no
fact within the special knowledge of any of the officers of the applicant which has not been
disclosed herein or in writing by them to the Agency and which materially adversely affects or 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 Financial 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 undertaken
by the Agency for the following reasons:

H.

Compliance with Article I 8-A of the General Municipal Law: The Project, as of the date
of this Application, is in substantial compliance with all provisions of article 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 is in substantial
compliance with applicable local, state, and federal tax, worker protection, and environmental
laws, rules, and regulations.
J.

False or Misleading Information. The applicant understands that the submission of any
knowingly false _or knowingly misleading infonnation 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 Infonnation. 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 !J!m:llwww .mcbdc.org/.
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I affirm under penalty ofpe1jury that all statemeJs made on this application are trne,
accurate and complete to the best ofmy kno~>dge. //
'

Ir ,-

I
1

Title:

ti

'j/

CEO

---------------------------------------------------------------------------NOTE: APPLICANT MUST ALSO COMPLETE THE APPROPRIATE
VERIFICATION
APPEARING ON PAGES 26 THROUGH 29 HEREOF BEFORE A NOTARY PUBLIC AND MUST
SIGN AND ACKNOWLEDGE THE HOLD HARMLESS AGREEMENT APPEARING ON PAGE30.

-------------------------------------------------------------------------------------------------------------
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VERIFJCA TION

(If Applicant is a Corporation)
STATE OF _ __

)
) SS.:

COUNTY OF _ __

)

__________deposes and says that he is the
(Name of chief executive of applicant)
_______ of_ _ _ _ _ _ _ _~
(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 further 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 arc not stated upon his own personal knowledge are investigations which
deponent has caused to be made concerning the subject matter of this application as well as information
acquired by deponent in the course of his duties as an officer of and from the books and papers of said
corporation.

(officer of applicant)

Sworn to before me this
__day of_ _~ 20_.

(Notary Public)
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VERIFICATION
(If applicant is sole proprietor)

STATE OF _ __
SS.:
COUNTY OF_ __,

____________ , deposes and says
(Name of Individual)
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. 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 application.

Sworn to before me this
_day of
20_.

(Notary Public)
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VERIFICATION
(If applicant is partnership)
STATE OF _ __

)
)

SS.:

COUNTY OF_ _ _)

_ _ _ _ _ _ _ _ _ _ _ __, deposes and says
(Name of Individual)
that he is one of the members of the fim1 of_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _~
(Partnership Name)
the pattnership 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.
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 application as well as infonnation acquired by deponent in the course of his duties
as a member of and from the books and papers of said partnership.

Sworn to before me this
_day of_ _~ 20_.

(Notary Public)
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VERIFICATION
(If applicant is limited liability company)

STATE OF

l\1"\ )

MUV\ '\-C\ Oi'li'\fiQ

COUNTY Ol'_ _ _ )J

Br 0

SS.:

/

I

l,{ I ( 6
\,..\\/\C,
, deposes and says
(Name of Individual)
that he is one of the members of the firm of

V\(\(; - 0,\-e,lo cl,

C

LI
1
(Limited Liability Company)
the limit liability company 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. 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 application as well as information acquired by deponent in the
course of his duties as a member of and from the books and papers o
1
111111 d liability company.

------------------···--------------------------- -----------------------------------------------NOTE: THIS APPLlCA TION WILL NOT BE ACCEPTED BY THE AGENCY UNLESS THE HOLD
HARMLESS AGREEMENT APPEARING ON PAGE 30 IS SIGNED BY THE APPLICANT.
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HOLD HARMLESS AGREEMENT

Applicant hereby releases Montgomery County Industrial Development Agency and the
members, officers, servants, agents and employees thereof (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 hannless from and against any and all liability arising from or expense incurred by (i) the
Agency's examination and processing of, and action pursuant to or upon, the attached Application,
regardless of whether or not the application or the prqjcct described therein or the issue of bonds
requested therein are favorably acted upon by tht: 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 of action 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, for 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 or 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
itemizing the same, the Applicant shall pay to the Agency, its agents or assigns, all actual costs incurred
by the Agency in the processing of the Application, including attorneys' fees, if any.

(Applicant)

MELP.NIE ll OOWUIELWICZ
Reg# 0'ID0615042•
Notary PubHc, State of New York
Qualified in Montgomery County
My commission ex,iires JULY 24th, 2 ~
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TO:
FROM:
RE:

Project Applicants
Montgomery County Industrial Development Agency
Cost/Benefit Analysis

In order for the Montgomery County Industrial Development Agency (the "Agency") to prepare a
Cost/Benefit Analysis for a proposed project (the "Project"), the Applicant must answer the questions
contained in this Project Questionnaire (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 we can finalize the Cost/Benefit Analysis, please
complete this Questionnaire and fonvard it lo us at your earliest convenience.

PRQ,IBCT OJJESTIONNAIRE
1. Name of Project Beneficiary ("Company"):

Vida-Blend, LLC.

2. Briefldentification of the Project:

Manufacturing Facility

3. Estimated Amount of Project Benefits Sought:
A. Amount of Bonds Sought:
B. Value of Sales Tax Exemption Sought
C. Value of Real Prope1ty Tax Exemption Sought
D. Value of Mortgage Recording Tax Exemption
Sought
4.
Likelihood of accomplishing the Project in a
timely fashion:

$NIA
$ 94 400.00
$ 251 980.56
$ 6 562.50
Very Good

PRQ.IBCTED PRQ.JECI INVESTMENT
· A.
1.
2.
3.
4.
5.
6.

Land-Related Costs
Land acquisition
Site preparation
Landscaping
Utilities and infrastructure development·
Access roads anci parking development
Other land-related costs(describe)

000161.01178 Business I5050I9Sv1

$ 68 000.00
$NIA
$NIA
$15 000.00
$ 25 000.00
$NIA
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B.
l.
2.
3.

4.
5.
6.

7.
C.

1.

i.
3.
4.

:S.
D.

1.
2.
3.
4.
E.

Building-Related Costs
Acquisition of existing structures
Renovation of existing structures
New construction costs
Electrical systems
Heating, ventilation and air conditioning
Plumbing
Other building-related costs (describe)

$NIA
$NIA
$ 815 000.00
$ 50 000.00
$ 60 000.00
$ 85 000.00
$NIA

Machinery and Equipment Costs
Production and process equipment
Packaging equipment
Warehousing equipment
Installation costs for various equipment
Other equipment-related costs (describe)

$ 240 000.00
$NIA
$NIA
$ 10 000.00
$NIA

Furniture and Fixture Costs
Office furniture
Office equipment
Computers
Other furniture-related costs (describe)

$ 8 000.00
$ 8 000.00
$ 4 000.00

$NIA

Working Capital Costs
Operation costs
2. Production costs
3. Raw materials
4. Debt service
..
... 5. Relocation costs
6. Skills training
7. Other working capital-related costs (describe) building
pennits

1.

F.

I.
2.
3.
G.

Professional Service Costs
Architecture and engineering
Accounting/legal · ··
Other service-related costs (describe)

$NIA
.$NIA

$NIA
$NIA
$ 5 000.00
$NIA
$ I 500.00

..

$ is 060.00
$43 500.00
$NIA

Other Costs

I.

$NIA

2.

$NIA

000161.01178 Business !505019Svl
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H.
I.
2.
3.
4.
5.
6.
7.

Summary of Expenditures
Total Land-Related Costs
Total Building-Related Costs
Total Machinery and Equipment Costs
Total Furniture and Fixture Costs
Total Working Capital Costs
Total Professional Service Costs
Total Other Costs

$ 108 000.00
$ I 010 000.00
$ 250 000.00
$ 20 000.00
$6 500.00
$ 68 500.00
$NIA
$) ,463,000.00

000161.01178 Business 1SOSOl9Svl
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PRQ.TECTED PROFIT
I.
Please provide projected profit as defined by earnings after income tax but before depreciation
and amortization:
Without IDA benefits

YEAR

I
2

$ 99 000.00

$_ 1.260 000.00
$ l,968,75J)_,1)_0<.__._ _ __
$ 2 520 000.00
$ 3.465 000.00

3
4
5

With IDA benefits
$ I 069 200.00
$ I 360 800.00
$ 2 126 250.00
$.1,ll 1 600.00
$ 3 742 200.00

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
Construction
Jobs

20

Current Year
Year I
Year2
Year 3
Year4
Year 5

NIA
NIA
NIA
NIA

NIA

Total Annual Wages and
Benefits
$ 346.000.00
$
$
$
$
$

Estimated Additional
NYS Income Tax
$27,733.00
$
$

$
$
$

PROJECTED PERMANENT EMPLOYMENT IMPACT
I.

Estimates of the total number of existing permanent jobs to be preserved or retained as a result of
the Project are described in the tables in Section IV of the Application. I 0

II.

Estimates of the total new permanent jobs to be created at the Project are described in the tables in
Section IV of the Application. 18

III.

Please provide estimates for the following:
A. Creation of New Job Skills relating to pemianentjobs. Please complete Schedule A.

IV.

Provide the projected percentage of employment that would be filled by Montgomery County
residents: -=2"'5'--------

A. Provide a brief description of how the project expects to meet this percentage:
By constructing a new manufacturing plant in Montgomery County, Vida-Blend will be able to hire more
employees that reside in Montgomery County.

000161.01178 Business t S0S0l9S\I I
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PRO,TECTEP OPERATING IMPACT
I.

Please provide estimates for the impact of Project operating purchases and sales:
Additional Purchases (1'1 year following
project completion)

$NIA

Additional Sales Tax Paid on Additional
Purchases

$~N~/~A~-------

Estimated Additional Sales (lsi full year
following prqject completion)

$~1~,1~2=5~,0~0~0~.0~0_ _ _ __

Estimated Additional Sales Tax to be
collected on additional sales (1' 1 full year
. following project completion)

$~N~/~A~-------

II.
Please provide estimates for the impact of Project on existing real property taxes and new
payments in lieu of taxes ("Pilot Payments"):

Year

Current Year
Year I
Year2
Year 3
Year4
Year5
Year6
Year7
Year8
Year9
Year 10
· Year 11
Year 12
Year 13
Year 14
Year 15

000161.01178 Business 15050195vl
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Existing Real
Property Taxes
(Without IDA involvement)
$0
$0
$0
$0
$0
$0
$0
$0
$0
,$0
$0
$0
$0

so
$0
$0

-
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New Pilot
Payments
(With IDA)
$0
$10,079.22
$10,079.22
$10,079.22
$10,079.22
$10,079.22
$20,158.45
$20,158.45
$20,158.45
$20,158.45
$20,158.45
$30,237.67
$30,237.67
•$30,237.67
$30,237.67
. $30,237.67

Total
(Difference)
$0
$10,079.22
$10,079.22
$10,079.22
$10,079.22
$10,079.22
$20,158.45
$20,158.45
$20,158.45
$20,158.45
$20,158.45
$30,237.67
$30,237.67
$30,237.67
$30,237.67
$30,237.67

111.
Please provide a detailed description for the impact of other economic benefits and all
anticipated community benefits expected to be produced as a result of the Prr:ject (attach additional pages
as needed for a complete and detailed response):

The poverty rate for Montgomery County is 18.3%. Vida-Blend will work with the local Workforce
Development Board, Montgomery County and the NYS Labor Depai1ment to identify those most in need
and reach out for all hiring purposes. It will include those identified in the Mohawk Valley report by the
Economic Development Council. Vida-Blend is committed to training individuals for all positions that
will be offered over this 5-year period. Vida-Blend plans to create 18 jobs over the next five years upon
funding. These manufacturing jobs meet the priorities of the Mohawk Valley Economic Develop and
Global New York strategy to expand the workforce in the area.

CERTIFICATION

I certify that I have prepared the responses provided in this Questionnaire and that, to the best of
my knowledge; such responses are true, correcl, 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. I certify that I am
familiar with the Project and am authorized by the Company to provide the foregoing information, and
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 forther questions regarding the Project
prior to the closing.
I affirm under penalty of petjury that all statements made on this application are true, accurate
and complete to the best ofmy knowledge.
Name of Person Completing Project Questionnaire on
behalf of the Company.
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SCHEDULE A
CREATION OF NEW JOB SKILLS

Please list the projected new job skills for the new permanent jobs to be created at the Project as

a result of the undertaking of the Project by the Company.
New Job Skills
Laborer

Number of Positions Created
Production

Should you need additional space, please attach

000161.01178 Business IS0S0l9Svl
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Range of Salary and Benefits
$25,000.00-$30,000.00

separate sheet.

SCHEDULE B
CONSTRUCTION EMPLOYMENT AGREEMENT
Recognizing the mission of the Industrial Development Agency of Montgomery County (IDA) to
promote construction employment oppo11unitics for residents of Montgomery County and in
consideration of the extension of financial assistance by the IDA, Vida-Blend, LLC. (Project
Beneficiary) understands that it is the Agency's policy that benefiting companies should employ New
York State residents and agrees to provide the infom1ation requested below as a way to provide local
construction
opportunities. Vida-Blend LLC.
{Project Beneficiary) also agrees to provide an estimate of the
number, type and duration of construction jobs to be created through IDA financial assistance, whether
employment is gained directly through the Company, its general contractor, or individual vendors.
Upon project completion Vida-Blend. LLC. (Project Beneficiary) shall, if requested by the
Agency, submit to the IDA a Construction Completion Report in which is identified names and business •
addres5es of the prime contractor, subcontractors and vendors engaged in the construction of the facility.
Company: Piglievento Builders
Company Representative for Contract Bids and Awards:
Michael or Ed Pigliavcnto

Mailing Address:
151 Von Roll Drive
Schenectady, NY 12306

Phone: 518-356-4550
Fax: NIA
Email: ed@pigliaventobuilders.com
General Contractor, if detem1ined
Company: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
Representative:. _ _ _ _ _ _ _ _ _ _ _ _ _ __
Mailing Address:

Phone:. _ _ _ _ _ _ _ _ Fax: _ _ _ _ _ _ __
Email: _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
Construction start date is estimated to be November 2018_.with occupancy to be taken on
April 2019

Construction Phase or j Duration of Construction Phase
Pro\:ess
;
l'rojccl Design
Project Construction

# to be Employed

fl

May 2018-November 2018
iNovember 2018-t\pril 2019

~5

(Attach additional sheets if needed)
Name of Applicant:...,B,,,t"'·a"'u,.,li,,,o..,L,,,u.,n.,a,__ _ _ _ __

000161.01178 Uusiner..c; 1505019:'ivl

Dated:

9/11/2018
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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 in connection with your project in the Town of Florida, 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_:

E-2
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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 of FTE employees for 20_ by category:

Professional

Skilled

Semi-Skilled

Full Time
Part Time
Seasonal
Independent
Contractors
Employees of
Independent
Contractors
Number of FTE jobs 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 of FTE jobs 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 constructionjobs 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
Semi-Skilled
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

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, 2020 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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THE CINCINNATI INSURANCE COMPANY
P.O. BOX 145496
CINCINNATI OH 45250-5496

RESCISSION NOTICE

Named Insured & Malling Address:

tvUJli)_,

Producer; 31011

BROOKVIEW COURT INC OBA PIGUAVENTO
BUILDERS
151 VON ROLL DR
SCHENECTADY NY 12306-2445

Polley No.:
Type of Policy:

P·tctUlll-'rfl

ROSE & KIERNAN, INC.

tr T
\._.,,

99TROVRD
EAST GREENBUSH NY 12061-1027

EPP0406128
PACKAGE

The CANCELLATION notice Issued to be effective 01/26/2020 Is hereby rescinded.

Dale Malled:

15th day of January, 2020
Producer
EPP 0190406128/NORTHEAST TERRITORY-786004 ***
ROSE & KIERNAN, INC.
99TROY RD
EAST GREENBUSH NY 12061-1027

FORMlt CS01NV22006
O()FN 8.0.19.0Ba

Matt Barton
877-942-2455 CORPORATE BllLING

NYCS19RSCN_C
01132020MNNY

Copy for Producer

Page 1 ol 1

THE CINCINNATI INSURANCE COMPANY
P.O. BOX 145496
CINCINNATI OH 45250-5496
Named Insured: BROOKVIEW COURT INC OBA PIGLIAVENTO

Polley Number: EPP0406128

This page is separale and independent from the notice given.
We are informing you that the following parties were notified of this action.

PARTIES NOTIFIED

Named Insured
BROOKVIEW COURT INC OBA PIGLIAVENTO
BUILDERS
151 VON ROLL DR
SCHENECTADY NY 12306-2445

Producer
Rose & Kiernan, Inc.
99 Troy Rd

East Greenbush NY 12061-1027

Mortgagee/Lienholder
PIONEER SAVINGS BANK, ISAOA ATIMA
652 ALBANY SHAKER RD
ALBANY NY 12211·1125

Mortgagee/Llenholder
PIONEER SAVINGS BANK ISAOA ATIMA
652 ALBANY SHAKER RD
ALBANY NY 12211-1125

Other Party of lnlerest
MONTGOMERY COUNTY INDUSTRIAL AGENCY
DEVELOPMENT NY
9 PARK ST
FONDA NY 12068-7797

NYCS19RSCN_C
01132020MNNY
Page 1 of 1
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - SCHEDULED PERSON OR
ORGANIZATION
This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE
Name of Additional Insured Person(s)
or Oraanization(s\:
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT
AGENCY, NY

Locationls\ of Covered Ooerations
ANY LOCATION AT WHICH WORK OR
OPERATIONS ARE PERFORMED BY YOU OR
ON YOUR BEHALF

Information reauired to comolete this Schedule, if not shown above, will be shown in the Declarations.

A.

Section II - Who is an Insured is amended to
include as an additional insured the person(s)
or organization(s) shown in the Schedule, but
only with respect to liability for "bodily injury",
"property damage" or "personal and advertising injury'' caused, in whole or in part, by:
1.

Your acts or omissions; or

2.

The acts or omissions of those acting on
your behalf;

in the performance of your ongoing operations
for the additional insured(s) at the location(s)
designated above.

B. With respect to the insurance afforded to
these additional insureds, the following additional exclusions apply:

CG 2010 07 04

This insurance does not apply to "bodily injury''
or "property damage" occurring after:
1.

All work, including materials, parts or
equipment furnished in connection with
such work, on the project (other than service, maintenance or repairs) to be performed by or on behalf of the additional
insured(s) at the location of the covered
operations has been completed; or

2.

That portion of "your work" out of which
the injury or damage arises has been put
to its intended use by any person or organization other than another contractor
or subcontractor engaged in performing
operations for a principal as a part of the
same project.

© ISO Properties, Inc., 2004
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - OWNERS, LESSEES OR
CONTRACTORS - COMPLETED OPERATIONS
This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE
Name of Additional Insured Person(s)
or Organization(s):

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, NY

Location and Description of Completed Operations

ANY LOCATION AT WHICH WORK OR
OPERATIONS WERE PERFORMED BY YOU OR ON
YOUR BEHALF

Information reouired to complete this Schedule, if not shown above, will be shown in the Declarations.

Section II - Who is an Insured is amended to include as an additional insured the person(s) or organization(s) shown in the Schedule, but only with
respect to liability for "bodily injury" or "property
damage" caused, in whole or in part, by ")Our 1J110rk"
at the location designated and described in the
schedule of this endorsement performed for that
additional insured and included in the "productscompleted operations hazard".

CG 20 3707 04

© ISO Prq:>erties, Inc., 2004

CLOSING ITEM NO.: A-12

CLOSING RECEIPT

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
(EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO
RENTAL PARTNERSHIP PROJECT)

CLOSING RECEIPT, executed this 6th day of April, 2020, by MONTGOMERY COUNTY
INDUSTRIAL DEVELOPMENT AGENCY (the "Agency") and EDWARD PIGLIAVENTO, JR. AND
MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP (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, 2020 (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

:___,!1,-.......,,....~~Ju______,,___L]---------=~--¼i{horized Officer

EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP

BYv~¥
'eneral Partner
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CLOSING ITEM NO.: 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, 2020 (the "Lease
Agreement") by and between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (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, and the Section 875 GML Recapture Agreement (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) (1) the
acquisition of an interest in an approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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, Chair;
Carol Shineman, Vice Chair; Robert Harris, Treasurer; Laurie Weingart, Secretary; Amanda Auricchio,
Esq., Member; Mark Kowalczyk, Member and Cheryl Reese, 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 1, 2020.
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 December 20, 2018 (the
"Public Hearing Resolution"), the Agency authorized the Executive Director to conduct a public hearing
with respect to the Project. Attached hereto as Exhibit Dis 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).
17.

Attached hereto as Exhibit Fare proofs of posting of the notice of Public Hearing.

16.
Attached hereto as Exhibit G is an affidavit of publication of notice of the Public Hearing
pursuant to Section 859-a of the Act.
18.

Attached hereto as Exhibit His the report of the Public Hearing (the "Report").

19.
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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not result in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the Project
will result in no significant adverse impacts on the environment pursuant to the SEQRA and, therefore, that
no environmental impact statement need be prepared with respect to the Project (as such quoted phrase is
used in SEQRA). Attached hereto as Exhibit I is a certified copy of the SEQR Resolution.
20.
Attached hereto as Exhibit J is a true, correct and complete copy of the resolution of the
members of the Agency adopted on March 14, 2019 (the "Approving Resolution") approving and
authorizing execution by the Agency of the Agency Documents. Such Approving Resolution was duly
-3012178.00088 Business 18337259v4

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.
21.
against itself.

The Agency is not contemplating instituting bankruptcy, insolvency or similar proceedings

22.
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.
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IN WITNESS WHEREOF, I have hereunto set my signature as an authorized officer the Agency
this 6th day of April, 2020.

MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

AidOiL_ kl -=-==='Xuthorized Office;-

The undersigned, A. Joseph Scott, III, 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.

A.Josep~-
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EXHIBIT A

CHAPTER 666 OF THE LAWS OF 1970
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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
February 25, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

LAWS OF NEW YORK.-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 for its functions, powers and duties
Became a law May 8, 1970, with the- approval of the Governor. Passed on
Home Rule requilst pursuant to article IX, section 2 ( b) ( 2) of the Constitution by a majority vote, three-fifths being present

The People of the State of New York, represented
do enact as follows:

iii

Senate and 11ssembly,

Section 1. The general municipal law is hereby amended by
inserting in title two of article eighteen-A., a. new section, to be
:-;ection eight hundred ninety-five-d, to read as follows:

§ 895-d. Montgomery county industrial development agency. For
the benefit of the county of Montgomery and the inhabitants thereof,
an industrial development agency, to be known as the MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY,
is hereby established for the accompl-ishment of any or all of the
purposes specified in title one of article eighteen-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 con! erred by title one of article eighteen-A of this chapter itpon industrial development agencies. It shall be organized in a manner
prescribed by and be subject to the provisions of title one of article
eighteen-A of this chapter. Its members shall 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 agreement 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 [ J is old law to be omitted.

STATE OF NEW YORK1

88

•

Department of Statef
•
I have compared the preceding with the original law on file in this office, and
do hereby certify that the same is a correct transcript therefrom and of the
whole of said original 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
February 25, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

CER'l' I~·ICAI\E

OF
ESTA31ISEi,1ENT

s-r_,:,:a;c?"'<m-,r ·rc:rt.
~'>ZP':\X'.:-:\tE.:·1-r:OF ST.'!.-r.l

1:
ScP28, 1970

:.:.c.::,

OF
MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
For Filing
With
Secretary of State
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---·THIS IS TO CERTIFY that the l'llontgomery County Industrial
Agency has been established by s-pecial act of ~he New York State
Legislature, and the following is set 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 DEVELOP!',1ENT AGENCY

(J)

The names of the members of the Agency, their

Chairman, and their terms of office are as follows:
TERM OF OFFICE EXPIRES
F, RAYMOND GOLLER, Chairman

At pleasure of Montgomery
Coun~y Board of Supervisors

EDWARD L. WILKINSON, Member

At pleasure of Montgomery
County Board of Supervisors

HARVEY SMITH, Member

At pleasure of Montgomer"J
County Board of Supervisors

GLENN MATHIASEN, Member

At pleasure of Montgomery
County Board of Supervisors

HAROLD L, PHILBROOK, Member

December Jl, 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

expansion of existing industry in certain instances.
(c)

Provide additional new employment opp0rtunities

to stem out-migration of the County's labor force.

(d)

Provide new job opportunities paying better

than mini~um wages.
\

( e)

Combat the under-employment of sections of the

present labor force,

THE BOARD OF SUPERVISORS OF
THE COUNTY OF MONTGOMERY

·..

.

·~ ........
}

STAn OF ~Ew.YOQ
DEP.\R':'MENT OF STAT]!

.. .FlL:ED ~ EP

2 8 1970

~ f a:~~
'

i.,
fl

:1

i

i

,,

•i

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 18, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

Cheryl A. Reese

MONTGOMERY

Office of Legislature

Clerk of the Legislature

COUNT YNY

Made of Something Stronger ·

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
·Certificate of Appointment

This isto certify that on February 25, 2020 by inotion ado.pted by the,Montgomery .County Legislature
pursuant to the provisions of Section 856 of General Municipal Law, Matthew Beck was duly appointed a
Member of the Montgomery County Industrial Development Agency fo serve at the pleasure of the
Montgomery County Legislature.
.

DATED:

.

.·.

3/13/zczo
1
J
---- FILED

, STATE RECORDS
ik=

MAR 18 2020
i;'>- .. ----

· (SEAL)

[ DEPARTMENT OF STATE
~~~
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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 18, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

Cheryl A. Reese

MONTGOMERY

Office of Legislature .

Clerk <>f the Legislature

C OUN T'.YNY

Made of Something Stronger

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate of Appointment

- This is to certify that ·on February 25, 2020 by motion adqpteci by the Montgomery County Legislature
· pursuant to the provisions ofSection856 of General Municipal Law,.Carol Shineman was duly appointed
a Mem~er of the Montgomery County Industrial Development Agency to serve at the plyasure of the
. Montgomery County Legislature.
· ·

~~..:.:-.-,.:;-_

.....-:_

-"'ef' FILEOf:STATE RECORDS

i,,,

'

MAR 18 2020
_DEPARTMENT OF STATE .

(SEAL)
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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 18, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

MONTGOMERY·

Office of Legislature

. COUNTYNY

CherylA. Reese
Clerk of the Legislature

, l\i~ade of Something Stronge1'

.

'

.

.

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 8.56 of General Municipal Law, Robert Harris was duly appointed a
Member of the Montgomery County industrial Development Agency to Serve at the pleasure of the
Montgomery County Legislature,
·

.

.

DATED:8/10L e,(];Z[j
'

l

---.,,_~-

FILED

STATE RECORDS

MAR 13 2020
DEPARTMENTOOF STATE:_~
(SEAL)
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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 18, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

MONTGOMERY

Office of Legislature

COUNTYNY

Cheryl A. Reese
Clerk of the Legislature

_Made of Something Stronger

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate ofAppointment ·

This is to certify that on February 25, 2020 by tnotion adopted by the Montgomery County Legislature·.
pur~uant to the provisions of Section 856 of General Municipal Law, Laurie Weingart was duly appointed
a Member of the Montgomery County Industrial Development Agency to serve at the pleasure of the
Montgomery County Legisl:,tture.
·

DATED:.c3

f 3 / 2 oco
. -~~~Db~r~~.,
, STATE RE:CORDS .

MAR 18 2020.
DEPARTMENT Of STATE

(SEAL)
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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 18, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

Cheryl A. Reese -

MONTGOMERY

_Office of Legislature

Clerk of the Legislature

c o·u NT YNY

Made of Something Stronger

- MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate ofAppointment

This is to certify that.on February_25, 2020 by,niotiori 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 Development Agency to serve at the pleasure
of the Montgomery County Legislature. · -

-DATED:

~--Fl LED~½~ -

~

f STATE RECORDS

We-·

MAR 1 n 2020-_
OEPARTMENTOF STATE

(SEAL)
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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 18, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

Cheryl A. Reese

MONTGOMERY

Office of Legislature .

Clerk of the Legislature

COUNT YNY

Made of Something Strongei;

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 ofSection 856 of General Municipal Law, Mark. Kowalczyk was duly appointed
a Member of the Montgomery County Industrial Development Agency to serve at the pleasure of the
Montgomery' County Legislature .. •. ·

·/11-

u

DATED:

<s/13/zc:zo
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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 18, 2020.

Brendan C. Hughes
Executive Deputy Secretary of State

Rev. 06/19

Cheryl A. Reese

MONTGOMERY

Office of Legislature

Clerk of the Legislature

COUNTYNY

Made of Something Stronger

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Certificate of Appoiritment

.
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.

,

.

_,·
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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
Member of the Montgomery County Industrial Development Agency to serve at the pleasQre. of. the .
Montgomery Couhty Legislature.
·
·
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EXHIBITC
BY-LAWS OF THE AGENCY
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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. Quorom. 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
VIDA-BLEND, LLC PROJECT

A regular meeting of Montgomery County Industrial Development Agency (the "Agency") was
convened in public session at the office of the Agency located at the Old County Courthouse, 9 Park
Street, Fonda, New York on December 20, 2018 at 4:30 p.m., local time.
The meeting was called to order by the Chairman and, upon roll being called, the following
members of the Agency were:
PRESENT:
John McGlone
Matthew Beck
Robert Harris
Amanda Auricchio, Esq.
Mark Kowalczyk
John Snyder

Chairman
Vice Chair
Treasurer
Member
Member
Member

ABSENT:
Carol Shineman

Secretary

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:
Kenneth F. Rose
Sheila Snell
Andrew Santillo
Karl Gustafson, Jr.
Christopher C. Canada, Esq.

Chief Executive Officer
Chief Financial Officer
Staff Assistant
Grant Assistant
Agency Counsel

The following resolution was offered by Mark Kowalczyk, seconded by Robert Harris, to wit:
Resolution No. 18-31
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 VIDA-BLEND, LLC.
WHEREAS, 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
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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, on or about September 11, 2018, Vida-Blend, LLC (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 approximately 6.5 acre parcel of land located at the Florida Business Park Extension in the Town of
Florida, Montgomery CoWity, New York (the "Land"), (2) the construction on the Land of an
approximately 16,000 square foot manufacturing facility for purposes of the blending of vitamin and
mineral mixtures (the "Facility") and (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 constitute. a manufacturing
facility; (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 or such other entity or 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 with respect to the Project; and
WHEREAS, the Agency desires to provide for compliance with the provisions of Section 859-a
of the Act;
NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF MONTGOMERY
COUNTY INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:
Section 1.
The Agency hereby authorizes the Agency staff, 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, said public hearing to be held in the
City of Amsterdam, Montgomery County, New York; (B) to cause notice of such public hearing to be
given to the public by publishing a notice of such public hearing in newspapers of general circulation to
available to the residents of the governmental units where the Project Facility is or is to be located, such
notice to comply with the requirements of Section 859-a of the Act and to be published no fewer than ten
(10) days prior to the date established for such public hearing; (C) to cause notice of said public hearing
to be given to the chief executive officer of the county and each city, town, village and school district in
which the Project Facility is or is to be located no fewer than ten (10) days prior to the date established for
said public hearing; (D) to conduct such public hearing; and (E) to cause a report or reports of said public
hearing fairly summarizing the views presented at said public hearing to be promptly prepared.
Section 2.
Any action taken by the Agency staff in connection with the public hearing with
respect to the Project prior to the date of this Resolution is hereby ratified and confirmed.
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Section 3.
The Chairman, Vice Chairman and/or the Agency staff are hereby authorized and
directed to distribute copies of this Resolution to the Company and to do such further things or perform
such acts as may be necessary or convenient to implement the provisions of this Resolution.
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:
John McGlone
Matthew Beck
Robert Harris
Carol Shineman
Amanda Auricchio, Esq.
Mark Kowalczyk
John Snyder

VOTING
VOTING
VOTING
VOTING
VOTING
VOTING
VOTING

The foregoing Resolution was thereupon declared duly adopted.
[Remainder of page left blank intentionally]
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YES
YES
YES
ABSENT
YES
YES
YES

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) SS.:
)

I, the undersigned Secretary of Montgomery County Industrial Development Agency (the
"Agency"), do hereby certify that I have compared the foregoing extract of the minutes of the meeting of
the members of the Agency, including the resolution contained therein, held on December 20, 2018 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 set forth 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
10th day of January, 2019.

Secretary

(SEAL)
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EXHIBITE
PROOF OF MAILING OF NOTICE OF PUBLIC HEARING

E-1
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AFFIDAVIT OF MAILING
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 Janumy ~ , 2019, I mailed to the following individuals a copy of the 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 Vida-Blend, LLC Project to be undertaken
. by Montgomery County Industrial Development Agency for the benefit of Vida-Blend, LLC:

Robert Headwcll, Jr., Chairman
Montgome1y County Legislature
64Broadway
Fonda, New York 12068-1500

Matthew L. Ossenfort
Montgomery County Executive
20 Park Street
P.O. Box 1500
Fonda, New York 12068

Town of Florida
Town Hall
214 Fort Htmter Road
Amsterdam, New York 12010
Attention: Eric Mead,
Town Supervisor

The Greater Amsterdam School District
140 Saratoga Avenue
Amsterdam, New York 12010
Attention: Dr. Vicky Ramos, Superintendent

Fonda-Fultonville Central
School Distl'ict
112 Old Johnstown Road
P.O. Box 1501
Fonda, New York 12068
Attention: Thomas Ciaccio,
Superintendent

The Greater Amsterdam School District
140 Saratoga Avenue
Amsterdam, New York 12010
Attention: Dr. Nellie A. Bush, Board President

Fonda-Fultonville Central
School District
112 Old Johnstown Road
P.O. Box 1501
Fonda, New York 12068
Attention: Matt Sullivan,
Board President
2.
That the notice of hearing attached hereto as Exhibit A is a duplicate copy of tl1e Notice
of Hearing which was mailed to the above individuals.
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IN WITNESS WHEREOF, I have hereunto set my hand this

s,Yf!·n to before me this
_'1_·_dayofJanuary, 2019.

I

KELLYL. WLDER
Notary Public- State of New York

~

,

th. l:W~6192012
,1
Q1•: .1713<1 In Montgomery County
·:
~c,mmisslon Expires Aug, 26, /J)J.J;)
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'Jy,h day of January, 2019.

EXHIBIT A
COPY OF THE NOTICE OF HEARING

A-1
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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 of the General Municipal
Law of the State of New York (the "Act") will be held by Montgomery County Industrial Development
Agency (the "Agency") on the 23 rd day of January, 2019 at 2:00 o'clock p.m., local time, at the Town of
Florida Office Building located at 214 Fort Hunter Road, Amsterdam, Montgomery County, New York in
connection with the following matters:
Vida-Blend, LLC (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 or an affiliate
thereof, said Project consisting of the following: (A) ( 1) the acquisition of an interest in an approximately
6.5 acre parcel of land located at the Florida Business Park Extension in the Town of Florida,
Montgomery County, New York (the "Land"), (2) the construction on the Land of an approximately
16,000 square foot manufacturing facility for purposes of the blending of vitamin and mineral mixtures
(the "Facility") and (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 constitute a manufacturing facility; (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 or such other entity or 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 sales taxes relating to
the acquisition, construction, and installation of the Project Facility, (2) exemption from deed transfer
taxes on any real estate transfers and mortgage recording taxes with respect to the Project, and (3)
exemption from real property taxes (not including special assessments and special ad valorem levies),
subject to the obligation of the Company to make payments in lieu of taxes with respect to the Project. 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(b) of the Act prior to granting such portion of the
Financial Assistance.
The Agency has not completed its review of 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 adopted pursuant thereto by the Department of Environmental
Conservation of the State of New York, being 6NYCRR Part 617, as amended (the "Regulations", and
collectively with the SEQR Act, "SEQRA"). After the Agency completes its review under SEQRA, it
expects to be able to adopt a resolution determining that the Project will not have a significant effect on
the environment.
The Agency will at said time and place hear all persons with views on either the location and
nature of the Project or the Financial Assistance being contemplated by the Agency in connection with the
Project. A copy of the application filed by the Agency with respect to the Project is available for public
inspection during normal business hours at the office of the Agency.
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Dated: January 3, 2019.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: s/ John McGlone
Chairman

-2012178.00039 Business 17955090vl

EXIDBIT F
PROOFS OF POSTING OF NOTICE
OF THE PUBLIC HEARING .
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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

)
) SS.:
)

COUNTY OF MONTGOMERY

The undersigned, being duly sworn, hereby states:
l.
That on January 7, 2019, 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 Vida-Blend, LLC Project to be undertaken by Montgomery County Industrial
Development Agency (the "Agency") for the benefit of Vida-Blend, LLC (the "Company") on a public
bulletin board located at 214 Fort Hunter Road in the Town of Florida, Montgomery County, New York.

2.
That the Notice of Hearing attached hereto as Exhibit A is a duplicate copy of the Notice
ofHearing which was posted on such bulletin board.
IN WITNESS WHEREOF, I have hereunto set my hand this 7th day of January, 2019.

Sworrno before me this
~<t,~-~~y,Qf}(\,nuary, 2019.

I

:=. ~~~~~ili~~~~:". .:-;_=f¥?:. ;:________
-:

"...,

--:.

·--. ~: \ '' ~A-f!KittlPS . . '
: '\io'taij'Publlc • S~tt'oh1~Yorli

. -1

N0.01PH6243050
Ouallfled In Montgomery County
My Comrnissio_n Expires u \ 1!:)\ 19

·

~-..,.,. . . . . . . . . . . . 144.-t
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EXHIBIT A
COPY OF THE NOTICE OF 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 of the General Municipal
Law of the State of New York (the "Act") will be held by Montgomery County Industrial Development
Agency (the "Agency") on the 23 rd day of January, 2019 at 2:00 o'clock p.m., local time, at the Town of
Florida Office Building located at 214 Fort Hunter Road, Amsterdam, Montgomery County, New York in
connection with the following matters:
Vida-Blend, LLC (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 or an affiliate
thereof, said Project consisting of the following: (A) ( 1) the acquisition of an interest in an approximately
6.5 acre parcel of land located at the Florida Business Park Extension in the Town of Florida,
Montgomery County, New York (the "Land"), (2) the construction on the Land of an approximately
16,000 square foot manufacturing facility for purposes of the blending of vitamin and mineral mixtures
(the "Facility") and (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 constitute a manufacturing facility; (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 or such other entity or 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 sales taxes relating to
the acquisition, construction, and installation of the Project Facility, (2) exemption from deed transfer
taxes on any real estate transfers and mortgage recording taxes with respect to the Project, and (3)
exemption from real property taxes (not including special assessments and special ad valorem levies),
subject to the obligation of the Company to make payments in lieu of taxes with respect to the Project. 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(b) of the Act prior to granting such portion of the
Financial Assistance.
The Agency has not completed its review of 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 adopted pursuant thereto by the Department of Environmental
Conservation of the State of New York, being 6NYCRR Part 617, as amended (the "Regulations", and
collectively with the SEQR Act, "SEQRA"). After the Agency completes its review under SEQRA, it
expects to be able to adopt a resolution determining that the Project will not have a significant effect on
the environment.
The Agency will at said time and place hear all persons with views on either the location and
nature of the Project or the Financial Assistance being contemplated by the Agency in connection with the
Project. A copy of the application filed by the Agency with respect to the Project is available for public
inspection during normal business hours at the office of the Agency.
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Dated: January 3, 2019.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: s/ John McGlone
Chatrman
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WEBSITE
AFFIDAVIT OF POSTING
OF NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIAL ASSISTANCE
RELATING THERETO

STA TE OF NEW YORK

)
) SS.:

COUNTY OF MONTGOMERY

)

The undersigned, being duly sworn, hereby states:
I.
That on January l, 2019, l posted a copy of the notice of public hearing, entitl.ed "Notice
of Public Hearing on Proposed Project and Financial Assistance Relating Thereto" (the "Notice of
Hearing"), relating to the proposed Vida-Blend, LLC Project to be undertaken by Montgomery County
lridustdal Development Agency (the "Agency") for the benefit ofVida-Blend, LLC on the Agency's
website.
·
2.
That the Notice ofHt!aring attached hereto as Exhibit A is a duplicate copy of the Notice
ofHearing which was posted on such website.

IN WITNESS WHEREOF, l have hereunto set my hand thisl day ofJanuary, 2019.

Sworn to before me this

:1,.~·day of1anuary, 2019 .

••.. ,,, ' JENNIFER PHILLIPS,
Notary Pubflc • State of:New York
. NO. 01PH6243050
Qualified in Montgomery County
Mv ('ornmissicn Expires Lo\10\l9

. _, . ..,0:.,.-

V

•
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EXHIBIT A
COPY OF THE NOTICE OF 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 of the General Municipal
Law of the State of New York (the "Act") will be held by Montgomery County Industrial Development
Agency (the "Agency") on the 23 rd day of January, 2019 at 2:00 o'clock p.m., local time, at the Town of
Florida Office Building located at 214 Fort Hunter Road, Amsterdam, Montgomery County, New York in
connection with the following matters:
Vida-Blend, LLC (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 or an affiliate
thereof, said Project consisting of the following: (A) (1) the acquisition of an interest in an approximately
6.5 acre parcel of land located at the Florida Business Park Extension in the Town of Florida,
Montgomery County, New York (the "Land"), (2) the construction on the Land of an approximately
16,000 square foot manufacturing facility for purposes of the blending of vitamin and mineral mixtures
(the "Facility") and (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 constitute a manufacturing facility; (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 an.d 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 or such other entity or 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 sales taxes relating to
the acquisition, construction, and installation of the Project Facility, (2) exemption from deed transfer
taxes on any real estate transfers and mortgage recording taxes with respect to the Project, and (3)
exemption from real property taxes (not including special assessments and special ad valorem levies),
subject to the obligation of the Company to make payments in lieu of taxes with respect to the Project. 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(b) of the Act prior to granting such portion of the
Financial Assistance.
·
The Agency has not completed its review of 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 adopted pursuant thereto by the Department of Environmental
Conservation of the State of New York, being 6NYCRR Part 617, as amended (the "Regulations", and
collectively with the SEQR Act, "SEQRA"). After the Agency completes its review under SEQRA, it
expects to be able to adopt a resolution determining that the Project will not have a significant effect on
the environment.
The Agency will at said time and place hear all persons with views on either the location and
nature of the Project or the Financial Assistance being contemplated by the Agency in connection with the
Project. A copy of the application filed by the Agency with respect to the Project is available for public
inspection during normal business hours at the office of the Agency.
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Dated: January 3, 2019.
MONTGOMERY COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: s/ John McGlone
Chatrman
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EXHIBITG
PROOF OF PUBLICATION OF
NOTICE OF PUBLIC HEARING

G-1
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AFFIDAVIT OF PUBLICATION
State of New York
Montgomery County

)

) ss.:

)

Lori Hinkle, being duly sworn states the she resides in the town of Johnstown, County of Fulton, and
that she is an employee of Mcclary Media, Inc publisher of The Recorder1 a newspaper published in the
City of Amsterdam, Montgomery County and that the notice, a printed copy of which is hereto
attached, was printed in The Recorder the following dates:
Januarv 5. 2019

ffign~:

L u .--\

Subscribed and sworn to before me t h i s ~ day o f \ , ~ I \ \

·S.

, 20 \

9

ENOEZ

No\A ·,. PUBLIC IN THE ST. JE OF t,JEWYORK
QuAi IFIED IN MONTGOMERY Cq NlY Nb. 0"1 ME6~55992
crn~·~llONEXPIRES-f!EBRUAR)' 21, 2 ~

State of New York, County of Montgomery My commission expires _ _ _ _ _ _ __

Ad!D64245

CLASSIFIED

The Recorder, Amsterdam, N. Y.-

NOTICE OF PUBLIC HEARING
ON PROPOSED PROJECT
AND FINANCIALASSISTANCE
RELATING 11-iERETO

that

Notice Is hereby given

a public hearing pursuant to
Section 859 of · the General
Municipal Law of the Stat• of
New -York (the "Act') will be
held by Montgomery County
Industrial Development Agoncy
(tho 'Agency") on the 24th
day of Januery, 2019 at 2:00
o'clock

p.m.,

local time,

at

Amsterdam City Hall located at
Of Church Street, Amsterdam,
Montgomery County, New York
In connection with the following
matters: Valley V,ew Hospitaiity,
Inc. (the "Company") submitted
en application (tho 'Appllcation1
to the Agency, a copy of-which
Applcatlon is on file attho office
of tho Agency, which Application
requested that the Agency consider unde~aking a project ~he
'Project') )or the-benefit of the
eompany, said Project consistIng of the following: (A) (1) the
acquisition of an Interest in an
approximately 2.4 acre parcel of

land located at 1393 NYS Route
5S In the C"rty of Amsterdam,
Montgomery County,-Naw York
(the i..al'ICI'), (2) the consfruc..
tion on the Land of an approx~
lmately 32,000 square fool
motel consisting of sixty~seven
(67) rooms (the "Facllily1 and
(3) the acqulslUon and lnstala•
tlon of certain machinery and
aqUlpment therein and thereon
(the "Equipmenf') (the Land,
the Facility and Iha Equipment
hereinafter collectively referred
lo as the 'Project FacRity1, all
of the foregoing to constitute a
motel; (B)the granting of ~ain
"flnanclal assistance• (within the
meaning of Section 854(14) of
the Act) wlthrespacttotheforegoing, Including potential ·exemptionsfrom certain sales and

-SEQRA").

real estate transfer ta>ces, and

mortgaga recordng taxes (the
"Financial Asslstance1; and (C)
the lease of the Profei:t Facility
to the Corripany or such other
entity or person as may be designatad by the company and
agreed upon by the Agency.
The Agency Is considering
whether, (A) to undertake the
Project and (B) to. provide cerfain exemptfons loom taxaUon
with respect to the Project, Ineluding (l)exempUonfromsales
taxes relating to the acquislUon,
construction, and lnstallatfon of
the Project Facility, {2) exemption from deed transfer taxes
on any real estate transfers
and mortgage reconJlng taxes
with respect to the Profect, and
(3) exemption from real property taxes (not lncfudllg spacial
assessments and special ad
valorem levies), subjoct to the
obligation of the Company to
make payments in lieu of taxes with respect to the Project
H any portion of the Rnanclal
Assistance to be granted by
the Agency with respect to the
Project Is not consistent with
the Agency's unlfomi lax ex-

After the Agency

Company-or an affilfat& thereof,

January 5, 2019 / B9

a:

-

·.10DAY'S __ -~ ..
~·-.
CROSSWORD PUZZLE

ACROSS

.

61 Centering points
62 Jet engine noise
64~s•1twas•
65 Quibble
66 Medieval

weapon
67
68
69
70

amending Chapter 217-2 of the

Code of Iha City of Amsterdam,
This Ordinance amends the
procedures of taxicab appficatlons.
Laura Barquero, City Clerk

·

toFl~:;g A~~!.

~•••.;.: .

1 Stravinsky or
Sikorsky
5 Radar blip
9 -board
14 Roam about .
15 Whatfhe hen
did
16 Open,asa
bottla
17 News morsel
18 Parking lot sight
19 Lift, -slangily
20
,.,,,.,, Prawns
n ____ , _ _, .a.:--

January 15, 2019 for the purpose of holding a public hear•
Ing on Ordinance 2019 - A (to
be known as Ordinance 20191 ff adopted) • An Ordinance

s:i~ :!

emption policy, the Agency wll :!.":ci~!L;e°!;A~
:e~:~~!ii{o~j=~~!~ NOTICE IS HEREBY GIVEN
folbw th8 procedures for devi- held by Montgomery County entity or person as may be desset
atlon from such policy
forth fndUstrial Development Agency ignated by. the Company and
in Saction 874(b) of the Act~- (the "Agency') on jhe 23rd day· agreed upon by the Agency..
0 0
:e
~ ~ of January, 2019 at 2:00 o'ciock The Agency Is considering
p.m., local time, at the Town of whether (A) lo undertake the
Agency has not completed its Florida Offlce Building local· Project and (B) to provide cerrevfew of the Project pursuant .eel ai 214 .Fort Hunter Road, tam exemptions from taxation
toArticla8oftheEnvironmental Amsterdam,
Montgomery wllh respect to the Project, InConservation Law, Chapter County, New York in connection eluding (1) exemption from sales
43-8 of the Consolidated with the following matters:
taxes relattng_"to the acquisition,
Laws of New York,. as amend=- Vida-Blend,
LLC
{the construction, and installation of
ed (the "SEOR. Act'), and Iha "CompanY1 submitted an ap- the Project Facility, (2) exempregulations adopted pursuant pficalion (the 'AppHcationi to · Uon from aeed- transfer taxes
thereto by the Department of the Agency, a copy of whfch on any .reaJ estate transfers
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MONTGOMERY
COUNTYNY

BUSINESS DEVELOPh·tENT CENTl,R

[!\ge!lCY
.. !. fy!on{g()1_11ery County)~4JJ~Jrial Deyel9p~~~tAg~~<;y
LProject Beneficiary:_ -- Vida-mend, LLC ---·- . . -· ---······ ···--··-· --- . --·-·-···-·----·----' Project Location:
! Town of Florida
--···-·-----· _ _ _
_JMontgomery County~New_York__ ______________

. !!_~at:!!lg_D?,t~:_

I Hearing_!ime:
g Location:

_____ . . . . . . .

...

J}l:l111:18:1Y ~3_, ~Q_19
[2:00 p.m.
Town of Florida Office Building
214 Fort Hunter Road
~rp._sterdam, t.rew YO!~ _ _
. __ ··········-··· .. _

STAFF MEMBERS PRESENT:
Kenneth Rose, Chief Executive Officer of the Agency
Vincenzo Nicosia, Economic Development Specialist
OTHERS PRESENT:
None

Ken Rose: Good Afternoon.

My name is Kenneth Rose and I am Chief Executive Officer of the Montgomery County Industrial
Development Agency (the "Agency") in connection with the project which is the subject of this public
hearing.
Today we are holding this Public Hearing to allow citizens to make a statement, for the record,
relating to the involvement of the Agency with a project (the "Proposed Project") for the benefit of VidaBlend, LLC (the "Company"), a New York limited liability company.
The Proposed Project consists of the following: (A)(l) the acquisition of an interest in an
approximately 6.5 acre parcel ofland located at the Florida Business Park Extension in the Town of Florida,
Montgomery County, New York (the "Land"), (2) the construction on the Land of an approximately 16,000
square foot manufacturing facility for purposes of the blending of vitamin and mineral mixtures (the
"Facility") and (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 constitute a manufacturing facility; (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 or such other entity or person as may be designated by the Company and agreed upon by
the Agency.

Department of Economic Development and Planning,
Industrial Development Agency & Capital Resource Corporation
9 Park Street, P.O. Box 1500, Fonda, NY 12068 p: 518.853.8334 f: 518.853.8336 www.mcbdc.org

I intend to provide general information on the Agency's general authority and public purpose to
provide assistance to this Proposed Project. I will then open the comment period to receive comments from
all present who wish to comment on either the Proposed Project or the Financial Assistance contemplated
by the Agency with respect to the Proposed Project.
Legal Authorization and Powers of the Agency

The provisions of Chapter 1030 of Laws of 1969 of New York, constituting Title I of Article 18-A
of the General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended, and Chapter
666 of the 1970 Laws ofNew York, as amended, constituting Section 895-d of said General Municipal Law
(collectively, the "Act"), authorize the Agency to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining and equipping and furnishing of manufacturing,
warehousing, research, commercial and industrial facilities, among others.
Purpose of this Public Hearing

Pursuant to Section 859-a(2) 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. Since the proposed
"financial assistance" to be provided by the Agency with respect to the Proposed Project may exceed
$100,000, prior to providing any "financial assistance" (as defined in the Act) of more than $100,000 to the
Proposed Project, the Agency must hold a public hearing on the nature and location of the Project Facility
and the proposed "financial assistance" to be provided by the Agency with respect to the Proposed Project.
After consideration of the Application received from the Company, the members of the Agency
adopted a resolution on December 20, 2018 (the "Public Hearing Resolution") authorizing the Agency to
conduct this Public Hearing with respect to the Proposed Project pursuant to Section 859-a(2) of the Act.
By way of background, notice of this Public Hearing was published on January 5, 2019 in The
Recorder, a newspaper of general circulation available to the residents of the Town of Florida, Montgomery
County, New York. In addition, as required by New York law, the notice of this Public Hearing (A) was
mailed on January 7, 2019 to the Chairman of the Montgomery County Legislature, the County Executive
of Montgomery County, the Town Supervisor of the Town of Florida, the Superintendent and the Board
President, respectively, of The Greater Amsterdam School District and the Superintendent and the Board
President, respectively, of the Fonda-Fultonville Central School District and (B) posted on January 4, 2019
on the Agency's website.
Copies of the notice of this Public Hearing are available on the table.
Now, unless there is any objection, I am going to suggest waiving the full reading of the notice of
this Public Hearing, and instead request that the full text of the notice of this Public Hearing be inserted
into the record of this Public Hearing.
The comments received today at this Public Hearing will be presented to the members of the
Agency at or prior to the meeting at which the members of the Agency will consider whether to approve
the undertaking of the Proposed Project by the Agency and the granting by the Agency of any "financial
assistance" in excess of $100,000 with respect to the Proposed Project. The Agency currently intends to
consider the Proposed Project at the meeting of the Agency to be held on March 14, 2019. This meeting,
like all meetings of the Agency, will be open to the public.

I will now open this Public Hearing for public comment at 2:10 p.m.
By way of operating rules, if you wish to make a public comment, please raise your hand, and I
will call on you. Please wait to be recognized, once recognized, please stand and state your name and
address for the record.
When everyone has had the opportunity to speak, I will conclude this Public Hearing. A record of
this Public Hearing will be prepared and reviewed by the members of the Agency in connection with the
Agency's consideration of the Proposed Project.
Again, the purpose of this Public Hearing is to solicit public comment. We are not here to answer
questions. However, we will in the course of this Public Hearing consider questions if we have the
information to answer the questions and there is sufficient time to consider such questions.
I will now ask if there is anyone in attendance who wishes to comment on either on the nature and
location of the Project Facility or the proposed "financial assistance" being contemplated by the Agency
with respect to the Proposed Project.
For the record, please state your name and indicate your comments on either the Proposed Project
or the proposed "financial assistance" being contemplated by the Agency with respect to the Proposed
Project.
Ken Rose: Ok, Thank you. I will now close this public hearing at 2:25 pm. Thank you for attending.

EXHIBIT I
SEQR RESOLUTION
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RESOLUTION CONFIRMING SEQRA DETERMINATION
VIDA BLEND, LLC PROJECT

A regular meeting of Montgomery County Industrial Development Agency (the "Agency") was
convened in public session at the office of the Agency located at the Old County Courthouse, 9 Park
Street, Fonda, New York on March 14, 2019 at 4:30 p.m., local time.
The meeting was called to order by the Chainnan and, upon roll being called, the following
members of the :Agency were:
PRESENT:
John McGlone
Matthew Beck
Carol Shineman
Robert Harris
Mark Kowalczyk
ABSENT:
Amanda Auricchio, Esq.

Chair
Vice Chair
Secretary
Treasurer
Member

Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:
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
Ee. Dev. Specialist
Agency Counsel

The following resolution was offered by Carol Shineman, seconded by Mark Kowalczyk, to wit:
Resolution No. 19-15
RESOLUTION CONCURRING IN THE DETERMINATION BY THE TOWN OF
FLORIDA PLANNING BOARD, AS LEAD AGENCY FOR A PROJECT FOR VIDA
BLEND,LLC.
WHEREAS, 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 and install one or more "projects" (as defined in the Act) or to cause said
projects to be acquired, constructed and installed, and to convey said projects or to lease said projects
with the obligation to purchase; and
WHEREAS, on or about September 11, 2018, Vida-Blend, LLC (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 approximately 6.5 acre parcel of land located at the Florida Business Park Extension in the Town of
Florida, Montgomery County, New York (the "Land"), (2) the construction on the Land of an
approximately 16,000 square foot manufacturing facility for purposes of the blending of vitamin and
mineral mixtures (the "Facility") and (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 constitute a manufacturing
facility; (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 or such other entity or person as may be designated
by the Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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 7, 2019 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 7, 2019 on a bulletin board located at 214 Hunter Road in the Town of Florida, Montgomery
County, New York, (C) caused notice of the Public Hearing to be posted on January 4, 2019 on the
Agency's website; (D) caused notice of the Public Hearing to be published on January 5, 2019 in The
Recorder, a newspaper of general circulation available to the residents of. the Town of Florida,
Montgomery County, New York, (E) conducted the Public Hearing on January 23, 2019 at the Town of
Florida Office Building located at 214 Fort Hunter Road, Amsterdam, Montgomery County, New York,
and (F) prepared a report of the Public Hearing (the "Public Hearing Report") fairly summarizing the
views presented at such Public Hearing and caused copies of said Public Hearing Report to be made
available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amertded (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 infonned that (1) the Town of Florida
Planning Board (the "Planning Board") was designated to act as "lead agency" with respect to the Project,
and (2) the Planning Board issued a Detennination of Non-Significance on December 3, 2018 (the
''Negative Declaration," a copy of which is attached hereto as Exhibit A), determining that (a) the
acquisition, construction and installation of the Project Facility will result in no significant adverse
impacts on the environment and (b) an environmental impact statement need not be prepared with respect
to the Project;
-2000161.01518 Business 18187938v2

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF MONTGOMERY
COUNTY INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:
Section 1.
The Agency has received 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 result in no significant adverse
impacts on the environment pursuant to the SEQRA and, therefore, that no environmental impact
statement need be prepared with respect to the Project (as such quoted phrase is used in SEQRA).
Section 3.
The Chief Executive Officer of the Agency is 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 thatthe Planning Board was incorrect in its determinations contained in the Negative Declaration.
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:
John McGlone
Matthew Beck
Carol Shineman
Robert Harris
Amanda Auricchio, Esq.
Mark Kowalczyk

VOTING
VOTING
VOTING
VOTING
VOTING
VOTING

The foregoing Resolution was thereupon declared duly adopted.
[Remainder of page left blank intentionally]
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YES
YES
YES
YES
ABSENT
YES

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
) SS.:
)

I, the undersigned Secretary of Montgomery County Industrial Development Agency (the
"Agency"), do hereby certify that I have compared the foregoing extract of the minutes of the meeting of
the members of the Agency, including the resolution contained therein, held on March 14, 2019 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 set forth 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
14th day of March, 2019.

c~~
Secretary
(SEAL)
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EXIIlBIT A
NEGATIVE DECLARATION
See attached.
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Agency Use Only (If applicable I
Project:

Date:

~========l

Short Environmental Assessment Form
Part 2 - Impact Assessment

Part 2 ls to be completed by the Lead Agency.
Answer all of the foll owing questions in Part 2 using the infonnation contained in Part l and other materials submitted by
the project sponsor or otherwise available to the reviewer. When answering the questions the reviewer should be guided by
the concept "Have my responses been reasonable considering the scale and context of the proposed action?"

No,or
small
Impact
may
occur
1.

Will the proposed action create a material conflict with an adopted laud use plan or zoning
regulations?

gf

2.

Will the proposed action result in a change in the use or intensity of use ofland?

~

3.

Will the proposed action impair the character or quality ofthe existing community?

4. Will the proposed action have an impact on the environmental characteristics that caused the
establishment of a Critical Environmental Area (CEA)?

s.

Will the proposed action result in an adveae change in the existing level of traffic or
affect ei.isting infrastructure for mass fraosit, biking or walkway?

6. Will' the proposed action cause an increase in the use of energy and it fails to incoIJJorate
reasonably available energy conservation or renewable energyoppottunities?
7. Will the proposed action impact existing:
a public/ private water supplies?

8. Will the proposed action impair the character or quality ofill1)0rtant historic, archaeological,
an:hitectural or aesthetic resources?
9. Will the proposed action result in an adverse change to natural resources (e.g., wetlands,
waterbodies, groundwater, air quality, flora and fauna)?
10. Will the proposed action result in an increase in the potential for erosion, flooding or drainage
problems?
11. Will the proposed action create a hazard to environmental resources or human health?

Page 1 of2
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b. publie/ private wastewater treatment utilities?

PRINT FORM

-ID
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~

~
@

Moderate
to large
impact

may
occur

•
•

•
•

•

•
•

•
•
•

•
•

Agency Use Only [[f applicable]

Proj•ct:1
Date: l=_=======""""l

________

..._

Short Environmental Assessment Form
Part 3 Determination ofSignificance
For every question in Part 2 that was answered "moderate to large impact may occur", or if there is a need to explain why a
particular element of the proposed action may or will not result in a significant adverse environmental impact, please
complete Part 3. Part 3 should, in sufficient detail, identify the impact, including any measures or design clements that
hnve been included by the project sponsor to avoid or reduce impacts. Part 3 should also explain how the lead agency
determined that the impact may or will not be significant. Each potential impact should be assessed considering its setting,
probability of occurring, duration, irreversibility, geographic scope and magnitude. Also consider the potential for shorttcrm, long-term and cumulative impacts.

•

Check this box if you have detennined, based on the information and analysis above, and any supporting documentation.
that the proposed action may result in one or more potentially large or significant adverse iJttJacts and an
'\. _,Pflvironmental impact statement is required.
r5(f Check this box if you have determined, based on the information and analysis above, and any supporting documentation,
)'.;JI, that the proposed action will not result in any significant adverse environmental impact&.

7llAln rt-l?lb11 da

·o

ftrmvuna.J

Name of Lead Agency

() ·1
Print~~c

.

&v·i --'~Z:,.....13/-.
18"-=-----I
Ui111 TllU /ty
title
Date

ofiiespfnsible Officer

Signature of Preparer (if different from Responsible Officer)

PRINT FORM
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EXHIBIT J
APPROVING RESOLUTION
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APPROVING RESOLUTION
VIDA BLEND, LLC PROJECT

A regular meeting of Montgomery County Industrial Development Agency (the "Agency") was
convened in public session at the office of the Agency located at the Old County Courthouse, 9 Park
Street, Fonda, New York on March 14, 2019 at 4:30 p.m., local time.
The meeting was called to order by the Chairman and, upon roll being called, the following
members of the Agency were:
PRESENT:
John McGlone
Matthew Beck
Carol Shineman
Robert Harris
Mark Kowalczyk

Chair
Vice Chair
Secretary
Treasurer
Member

ABSENT:
Amanda Auricchio, Esq.

Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:
Kenneth F. Rose
Sheila Snell
Andrew Santillo
Karl Gustafson, Jr.
Christopher C. Canada, Esq.

Chief Executive Officer
Chief Financial Officer
Staff Assistant
Grant Assistant
Agency Counsel

The following resolution was offered by Mark Kowalczyk, seconded by Robert Harris, to wit:
Resolution No. 19-16
RESOLUTION AUTHORIZING EXECUTION OF DOCUMENTS IN CONNECTION
WITH A LEASE/LEASEBACK TRANSACTION FOR A PROJECT FOR VIDA
BLEND,LLC.
WHEREAS, the Agency is authorized and empowered by the provisions of Chapter 103 0 of the
1969 Laws of New York, constituting Title l 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 and install one or more "projects" (as defined in the Act) or to cause said
projects to be acquired, constructed and installed, and to convey said projects or to lease said projects
with the obligation to purchase; and
WHEREAS, on or about September 11, 2018, Vida-Blend, LLC (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 an approximately 6.5 acre parcel of land located at the Florida Business Park Extension in the Town of
Florida, Montgomery Cmmty, New York (the "Land"), (2) the construction on the Land of an
approximately 16,000 square foot manufacturing facility for purposes of the blending of vitamin and
mineral mixtures (the "Facility") and (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 constitute a. manufacturing
facility; (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 or such other entity or person as may be designated
by the Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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 7, 2019 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 7, 2019 on a bulletin board located at 214 Hunter Road in the Town of Florida, Montgomery
County, New York, (C) caused notice of the Public Hearing to be posted on January 4, 2019 on the
Agency's website; (D) caused notice of the Public Hearing to be published on January 5, 2019 in The
Recorder, a newspaper of general circulation available to the residents of the Town of Florida,
Montgomery County, New York, (E) conducted the Public Hearing on January 23, 2019 at the Town of
Florida Office Building located at 214 Fort Hunter Road, Amsterdam, Montgomery County, New York,
and (F) prepared a report of the Public Hearing (the "Public Hearing Report") fairly summarizing the
views presented at such Public Hearing and caused copies of said Public Hearing Report to be made
available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the 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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not resuit in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the
Project will result in no significant adverse impacts on the environment pursuant to the SEQRA and,
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therefore, that no environmental impact statement need be prepared with respect to the Project (as such
quoted phrase is used in SEQRA); 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 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"); and (J) various certificates relating to the Project (the "Closing Documents");
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NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF MONTGOMERY
COUNTY INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:
Section l.
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 $1,463,000;
(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 wiU 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)
Though the Project constitutes a project where facilities or property that are
primarily used in making retail sales of goods or services to customers who personally visit such
facilities constitute more than one-third of the costs of the Project, the Agency is authorized to
provide financial assistance with respect to the Project because the Project is located in a
distressed census tract and is therefore in a "highly distressed area" (as defined in 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 exemption
from sales tax and mortgage recording tax and real property tax abatement based on the
description of expected public benefits to occur as a result of this Project, as described on Exhibit
A attached hereto; and
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(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) secure the
Loan by entering into the Mortgage; and (H) 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 confinned.
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, Vice Chairman or Chief Executive Officer of the Agency, with
the assistance of Agency Counsel, is authorized to negotiate and approve the fonn and substance of the
Ag~ncy Documents.
Section 8.
(A) The Chainnan, Vice Chainnan 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, Vice Chainnan or
Chief Executive Officer shall approve, the execution thereof by the Chainnan, Vice Chairman or Chief
Executive Officer to constitute conclusive evidence of such approval.
(B)
The Chairman, 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 docum~nts; 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 effe<?t 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.
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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:
John McGlone
Matthew Beck
Carol Shineman
Robert Harris
Amanda Auricchio, Esq.
Mark Kowalczyk

VOTING
VOTING
VOTING
VOTING
VOTING
VOTING

The foregoing Resolution was thereupon declared duly adopted.
[Remainder of page left blank intentionally]
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YES
YES
YES

YES
ABSENT

YES

STATE OF NEW YORK

)

) SS.:
COUNTY OF MONTGOMERY

)

I, the undersigned Secretary of Montgomery County Industrial Development Agency (the
"Agency"), do hereby certify that I have compared the foregoing extract of the minutes of the meeting of
the members of the Agency, including the Resolution contained therein, held on March 14, 2019 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 set forth 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
14th day of March, 2019.

c~~~
Secretary
(SEAL)
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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

No

18 FTEs at the Project Facility.

@Yes

•
•
•

No

Approximately $94,400 of tax
exemptions from sales and use
tax, $6,563 from mortgage
recording tax and $251,981 from
real property tax.

Private sector investment

@Yes

•

No

Approximately
of
$473,000
private sector investment at the
Project Facility within one (1)
year of the date hereof.

Likelihood of project being
accomplished in a timely
fashion
Extent of new revenue
provided to local taxing
jurisdictions

@Yes

•

No

High likelihood of project being
completed in a timely manner.

@Yes

•

No

The Project will result in
increased revenues to the local
taxing jurisdictions.

1.

Retention of existing jobs

0 Yes

2.

Creation of new permanent
iobs
Estimated value of tax
exemptions

@Yes

4.

5.

3.

6.

Exnected Benefit

No

Retaining 11 FTEs.

7.

Any
additional
benefits

public

@Yes

•

No

The Project will provide capital
improvements to a parcel that has
been underutilized for several
years.

8.

Local labor construction jobs

@Yes

•

No

The Company will make efforts
to use local labor during
construction.

9.

Regional wealth creation (%
of sales/customers outside of
the County
Located
in
highly
a
distressed census tract

•

Yes

•

No

NIA

•

Yes

•

No

NIA

10.
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@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
desi!mation
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 of New 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 14, 2019 (the "Approving Resolution") and in accordance
with the provisions of a certain lease agreement dated as of March 1, 2020 (the "Lease Agreement") by and
between the Agency and Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the
"Company"), to undertake a project (the "Project") consisting of following: (A) (1) the acquisition of an
interest in an approximately 6.5 acre parcel of land located at the Florida Business Park Extension in the
Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on the Land of an
approximately 16,000 square foot manufacturing facility for purposes of the blending of vitamin and
mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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 this 6th

day of April, 2020.

Authorized Officer
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EXHIBIT A
WRITTEN DISCLOSURES OF CONFLICTS OF INTEREST

-NONE-
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CLOSING ITEM NO.: B-3

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY
9 Park Street
Fonda, New York 12068
April 6, 2020
To Whom It May Concern:

f-

l-

Re:

New York State Sales or Use Tax Exemption
Montgomery County Industrial Developm
Edward Pigliavento, Jr. and Michael Pig 1

~

r

tal Partnership Pr'bject
~
<
Pursuant to TSB-M-87(7) i~ed by the New York State Dep ment of Taxation and Finance on April 1,
1987, as modified by TSB-M:J4(1.l)S issued by the New York State Departm&nt of Taxation and Finance
on February 12, 2014 (c~ctively, the "Policy S ment"), Edward Pig!iavento, Jr. and Michael
Pigliavento Rental Partnersl1jE)(the "Company")
a letter from Mdiitgomery County Industrial
Development Agency (the ~gency"), a public
efit co
ation created p~rsuant to Chapter 1030 of
1969 Laws of New York, cGituting Title 1 of · le 18the General Ml4nicipal Law, Chapter 24 of
the Consolidated Laws o f ~ York, as amende<l',lll!llilll~g Act") and Cltapter 666 of the 1970 Laws
of New York, as amended, constituting Section 8
eneral Municipal:Law (said Chapter and the
Enabling Act being herein~ collectively referred to as the "Act"), containi,rg the information required
by the Policy Statement r~~rding the sales
exemption with respect to 'ihe captioned project (the
"Project") located at FloridiiJSusiness Park Exte.lJIIIRllf Florida, Mon1gomery County, New York
(the "Project Site").
~
~
The Company has applied ~nd been approved for financial assistance from ~e Agency in the matter of
completion of the Project o,rt-p.e Project Site. T
roject in udes the followiiJig: (A) (1) the acquisition
of an interest in an approxinlifiely 6.5 acre parce
land loc
at the Florida)ausiness Park Extension in
the Town of Florida, Montg~ery County, New rk (the"
d"), (2) the cofrstruction on the Land of an
approximately 16,000 squ~ foot manufacturing
r purposes of the blending of vitamin and
mineral mixtures (the "Facility") and (3) the acquisition and installation ""'of certain machinery and
equipment therein and ther;?n (the "Equipment") (the Land, the Facility an~the Equipment hereinafter
collectively referred to as tq~Project Facility"), 1of the for oing to constitute a manufacturing facility;
(B) the granting of certain '~ancial assistance"
eaning of Sectitz.11 854( 14) of the Act) with
respect to the foregoing, in~ding potential exempt
sales and use ta_xes, real property transfer
taxes, mortgage recording taxes and real estate taxes (
ly, the "Financial Assistance"); and (C) the
lease of the Project Facility to the Company purs
s of a lease a~eement dated as of March
1, 2020 (the "Lease Agreement") by and betwee
nd the Company: Please be advised that on
or about April 6, 2020, the Agency executed ana delivered tlie Lease Agreement, pursuant to which the
Agency appointed the Company as agent of the Agency to acquire, construct anij install the Project Facility;
said appointment intending by the Agency to be retroactive to March 14, 2019tl
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 u~e--tax imposed by the State of
New York or any governmental instrumentality located within the State ofrNfw York, the vendor must
identify the Project on each bill and invoice for such purchases and indicate 1J1i the bill or invoice that the
Company as agent for the Agency was the purchaser (e.g., "EDWARD~GLIAVENTO, JR. AND
MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP,
gent for Met-gomery County Industrial
Development Agency"). In addition, the following pr
hould be obsef\red:

0
l.
The Compa~~as agent of the Agency,
vendor, with a copy to the A~cy.
2.

c mplete Form-{T-123 and provide same to

Each bill an<j,ll1voice should identify the date of delivery an~icate the place of de livery.

3.
Payment sh;trltl be made by the
requisition from a special pr<0t fund of the payo

· g as agent, ~ectly to the vendor from a

4.
Deliveries sh~ld be made to th roJect 1 or under c$in circumstances (such as
where the materials require a4Eitional fabrication before installation on the Aoject Site or for storage to
protect materials from theft dfvandalism prior to installation at the Project Sit~ deliveries may be made to
a site other than the Project S~ providing the ulti
·
f the materi~is made to the Project Site.
Where delivery is made to aisitf other than the Pr ec 1 e,
purchases sqq~ld be billed or invoiced by
the vendor to the Company asagent of the Agency, identify the date and pl~ of delivery, the Agency's
full name and address and th~roject Site where the materials will ultimatel~ delivered for installation.
A contractor or subcontractOnot appointed as gent or pro ct operator~ the Agency must present
suppliers with Form ST-120Q;)Contractor Exemp urchase
rtificate, wiQmaking purchases that are
ordinarily exempt from tax i~cordance with Tax
· s l 115(a)(15~d 1115(a)(16).
Pursuant to Section 874(8) o:l~;e Act, the Company, as agent of the Agency, ~st annually file a statement
with the New Yark State D~rtment of Taxatio and Finan e, on a forITµWd in such a manner as is
prescribed by the Commissidnet of Taxation and
value of all~ll!es tax exemptions claimed
by the Company under the m.~rity granted by the
penalty for httture to file such a statement
under Section 874(8) of the~ shall be the removal of
· to act as antagent for the Agency.
r:/)

Pursuant to Section 874(9) of the Act, the Campa
fthe AgencY- must file within thirty (30)
days of the date the Agency designates the Com ny as agent of the Agen~ a statement with the New
York State Department of Taxation and Finance, on a form and in such enner as prescribed by the
Commissioner of Taxation and Finance, identifying the Company as agent o~e Agency.
Pursuant to Section 875(5) of the Act, the Company may not utilize the Thirty,,Bay 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 STATE SALES

012178.00088 Business 18337269v4

April 6, 2020
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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 ther Agency is a public benefit
corporation, neither the Agency nor the Company as its agent, is requ'trid to furnish an "Exempt
Organization Certificate" in order to secure exemption from any sales or use~ for such items or services.
Under the Policy Statement, a copy of this letter receiv
vendor or srrlrer to the Company as agent
for the Agency, may be accepted by such vendo
s a "statemen~d additional documentary
evidence of such exemption").s-provided by New York
Law Section..J.-4 32( c)( 1), thereby relieving
such vendor or seller from the obligation to collect sales a use tax on ptrrchases or rentals of such
materials, supplies, tools, eq&i'ptnent, or services by the Agency through its ~ge,pt, the Company.

nns LETTER SHALL BE SEFFECT UNTIL A

, 2020.
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In the event you have any questions with respect to the above, please do not hesitate to call Kenneth F.
Rose, Executive Director of the Agency, at 518-853-8834.
Very truly yours,

>-,.

MONTGOMERY COUNTY INDUSTRIAY
DEVELOPMENT AGENCY

~ By:-U-',~'--L__-=---~-"""'--' ~ ~ - - - - - ~ ~

z

~
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u
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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 sales tax ID number (see instrucr10nsJ

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 lhe named IDA and !hat I am purchasing lhe 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 !DA.
Name of IDA

I

Name of project

IDA project number (use OSC numbetJ

Street address of proJect site

I

City, town, or village

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

State

I

I

I::~~~~~d~a;::~~tl..~'. ~'.o!~~ -~-~~'.~'.~.~ .

I

ZIP code

I

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 lhat no material information has been omilted. 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 other crime under New York Slate Law, punishable by a substantial line and a possible jail sentence. I understand that this
document is required to be filed with, and delivered to, the vendor as agent tor the Tax Department for lhe 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 lhis document.

IDate

Signature of purchaser or purchaser's representative (inc/Ude title and reratk>nshlp)
Type or print the name, title, and relationship that appear in the signature box;

A-2
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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 $50 penalty for each fraudulent exemption certificate issued;
Climinal felony prosecution, punishable by a substantial fine and a
possible jail sentence; and

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

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 far more information.

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 identification number on this certificate If you are not required
to be registered, enter NIA.

To the seller

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.

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all entries
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.
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:

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.

accepted in good faith;
• in your possession within 90 days of the transaction; and
• properly completed {all required entries were made).
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

Example 1: IOA agreement with its agent or project operator
states that contractor X may make all purchases of materials and
equipment necessary for completion of /he project, as agent for
the /DA. Contractor X rents a backhoe and a bulldozer for site
preparation, purchases concrete and lumber to construct 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 its agent or project operator states
that contractor X may make alt 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 into the project,
contractor X may purchase these items exempt from tax. However,
rental of the backhoe and bulldozer is not exempt since these
lfansac/ions are normally taxable and the /DA agreement does not
authorize contractor X to make such rentals as agent of the IOA.
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(aX15) and
1115(a)(16). For more information, see Form ST-120.1.

Privacy notification
New York Stale Law requires all government agencies that maintain
a system of records lo 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 Internet 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 ta 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 ta 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 purehasing 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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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.

Sales Tax lnfannation 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)

Name Montgomery County lndust Develop Agency

2. OCCUPANT (IF OTHER THAN IDA)
(If more than one occupant attach separate listing)
Edward Pigliavento, Jr. and Michael
Name Pigliavento Rental Partnership

Street 9 Park Street, PO Box 1500

Street 151 Von Roll Drive

City

City

Fonda, New York 12068

Telephone no. Day (518 )_85_3_-_88_3_4_ _ _ _ __
Evening (

)

Title

Telephone no. Day (

________

Contact Kenneth Rose
Executive Director

-----------------

Schenectady, New York 12306

Evening (

518-356-4550
)

____

Contact Edward Pigliavento
Title

3. DESCRIPTION OF PARCEL
a. Assessment roll description (tax map no.,/roll year)
54.-2-2.32

General Partner

d. School District Amsterdam/Fonda Fultonville
e. County Montgomery

b. Street address 2018 State Highway 5S

f. Current assessment
c. City, Town or Village _F_lo_ri_da_ _ _ _ _ _ __

4. GENERAL DESCRIPTION OF PROPERTY

)

---------

g. Deed to IDA (date recorded; liber and page)

(if necessary, attach plans or specifications)

a. Brief description (include property use) Manufacturing facility for purposes on the blending of vitamin
and mineral mixtures
b. Type of construction _N_e_w_c_o_n_st_ru_c_ti_o_n_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
c. Square footage _1_6,_00_0______
d. Total cost 1.4 63 ,000

---------

e. Date construction commenced - - - - - - - - -

f. Projected expiration of exemption (i.e.
date when property is no longer
possessed, controlled, supervised or
under the jurisdiction of IDA)
December 31, 2035

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_5_ _ _ _ _ _ _ _ _ _ _ _ _ _ __

2

RP-412-a (1/95)

c. Municipal corporations to which payments will
d. Person or entity responsible for payment
be made
Name Edward Pigliavento, Jr. and
Yes No
County Montgomery
!if •
Title Michael Pigliavento Rental Part.
Town/City Florida
0 •
Address 151 Von Roll Drive
Village_________ • ~
Schenectady, NY 12306
School District Amsterdam
IZI •
Fonda-Fultonville
e. Is the IDA the owner of the property? • Yes ~ No (check one)
If "No" identify owner and explain IDA rights or interest
Telephone _5_1_8-_3_5_6_-4_5_5_0_ _ _ _ __
in an attached statement.
6. Is the property receiving or has the property ever received any other exemption from real property taxation?
(check one)
• Yes Gr 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 4/8/2020 (date)
to the chief executive official of each municipality within which the project is located as indicated in Item 3.
CERTIFICATION

I Matthew Beck
, Chairman
of
'------------------- --------------Title
Name
_M_o_n_t=g_o_m_e~ry,.__C_o_un_t.,e..y_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.

4/6/2020
Date

Signature

- - - - - - - - - - - - - - - - -FOR USE BY ASSESSOR- - - - - - - - - - - - - - l.

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, 2020 (the "Lease to Agency") from the Company to the IDA.

000160.01524 Business 17491730vl

AFFIDAVIT OF MAILING OF
PAYMENT IN LIEU OF TAX AGREEMENT
AND RP-412(a)

STATE OF NEW YORK
COUNTY OF ALBANY

)
) SS.:
)

The undersigned, being duly sworn, hereby states:
That on April 14, 2020, 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 Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership Project to the
following:
Joseph M. Isabel, Chairman
Montgomery County Legislature
64 Broadway
Fonda, New York 12068-1500

Matthew L. Ossenfort
Montgomery County Executive
20 Park Street
P.O. Box 1500
Fonda, New York 12068

Eric Mead, Town Supervisor
Town of Florida
Town Hall
214 Fort Hunter Road
Amsterdam, New York 12010

Dr. Raymond Colucciello, Superintendent
The Greater Amsterdam School District
140 Saratoga Lane
Amsterdam, New York 12010

Thomas Ciaccio, Superintendent
Fonda-Fultonville Central School District
112 Old Johnstown Road
P.O. Box 1501
Fonda, New York 12068-1501

Dr. Nellie A. Bush, Board President
The Greater Amsterdam School District
140 Saratoga Lane
Amsterdam, New York 12010

Matt Sullivan, Board President
Fonda-Fultonville Central School District
112 Old Johnstown Road
P.O. Box 1501
Fonda, New York 12068-1501

Lisa Jablonski, Assessor
Town of Florida
Town Hall
214 Fort Hunter Road
Amsterdam, New York 12010

012178.00088 Business 1959!893vl

In witness thereof, I have hereunto set my hand this 14th day of April, 2020.

Adam Carson

Sworn to before me this
14th ay of April, 2020.

Pamella Weisberg
Notary Public, State of New York
Qualified in Rensselaer County

No, 01WE4943734
Commission Expires October 31, 2022
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A. Joseph Scott, III
Partner
ascott@hodgsonruss.com

LLP

April 14, 2020

CERTIFIED MAIL
RETURN RECEIPT REOUESTED

7019 1640 DODO 0558 0114
Joseph M. Isabel, Chairman
Montgomery County Legislature
64 Broadway
Fonda, New York 12068-1500

7019 1640 DODO 0558 0121
Eric Mead, Town Supervisor
Town of Florida
Town Hall
214 Fort Hunter Road

7019 1640

• ODO

0558 0152

Matthew L. Ossenfort
Montgomery County Executive
20 Park Street
P.O. Box 1500
Fonda. New York 12068

7019 1640 0000 0558 0169
Dr. Raymond Colucciello, Supermtendent
The Greater Amsterdam School District
140 Saratoga Lane
Amsterdam, New York 12010

Am!-<tenhim New York l?.010

7019 1640

• DOD

0558 0138

Thomas Ciaccio, Superintendent
Fonda-Fultonville Central School District
112 Old Johnstown Road
P.O. Box 1501
Fonda. New York 12068-1501

7019 1640

••••

0558 0145

Matt Sulhvan, Board President
Fonda-Fultonville Central School District
112 Old Johnstown Road
P.O. Box 1501
Fonda, New York 12068-1501

Re:

7019 1640 DODO 0558 0176
Dr. Nellie A. Bush, Board President
The Greater Amsterdam School District
140 Saratoga Lane
Amsterdam, New York 12010

7019 1640 DODD 0558 0183
Lisa Jablonski, Assessor
Town of Florida
Town Hall
214 Fort Hunter Road
Amsterdani, New York 12010

Montgomery County Industrial Development Agency
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership Project

Ladies/Gentlemen:
Enclosed herewith please find an executed copy of the Payment in Lieu of Tax Agreement by and
between Montgomery County Industrial Development Agency and Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership, together with a real property tax exemption form regarding the abovecaptioned transaction.

677 Broadway • Suite 301 • Albany, New York 12207 • telephone 518.465.2333 • facsimile 518.465.1567
0\2178.00088 Business \9591879vl

Albany • Buffalo • New York •

Palm Beach • Saratoga Springs • Toronto •

www.hodgsonruss.com

Joseph M. Isabel, Chairman
Eric Mead, Town Supervisor
Thomas Ciaccio, Superintendent
Matt Sullivan, Board President
Matthew L. Ossenfort, County Executive
Dr. Raymond Colucciello, Superintendent
Dr. Nellie A. Bush, Board President
Lisa Jablonski, Assessor
April 14, 2020
Page 2
If you have any questions or comments regarding the foregoing, please do not hesitate to contact

me.
Sinc:rely yours,

//

on~~
Jl:~ {riv ~'T
A.

Scott,

AJS/pdw

cc:

Ken Rose (via e-mail w/ enclosures)
Dominick J. Brignola, Esq. (via e-mail w/ enclosures)
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AFFIDAVIT OF MAILING OF
PAYMENT IN LIEU OF TAX AGREEMENT
AND RP-412(a) TO GREATER AMSTERDAM SCHOOL DISTRICT
VIA REGULAR MAIL

STATE OF NEW YORK
COUNTY OF ALBANY

)
) SS.:
)

The undersigned, being duly sworn, hereby states:
That on May 20, 2020, 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 Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership Project to the
following via regular mail:
Dr. Raymond Colucciello, Superintendent
The Greater Amsterdam School District
140 Saratoga Lane
Amsterdam, New York 12010
Dr. Nellie A. Bush, Board President
The Greater Amsterdam School District
140 Saratoga Lane
Amsterdam, New York 12010

~ar-

In witness thereof, I have hereunto set my hand this 20th day of May, 2020.

Adam Carson

Sworn to before me this
20th day of May, 2020.

~~~--~
Notary Public

Nicole H. Brown

Notary Public, State of New Vorlt
Qualified In Schenectady County
No.01BR6381468
Commi&aion Expires October 1. 20.£r

012178.00088 Business l9744296vl

A. Joseph Scott, III
Partner
ascott@hodgsonruss.com

May 20, 2020
VIA REGULAR MAIL

Dr. Raymond Colucciello, Superintendent
The Greater Amsterdam School District
140 Saratoga Lane
Amsterdam, New York 12010
Dr. Nellie A. Bush, Board President
The Greater Amsterdam School District
140 Saratoga Lane
Amsterdam, New York 12010
Re:

Montgomery County Industrial Development Agency
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership Project

Dear Drs. Colucciello and Bush:
Enclosed herewith please find an executed copy of the Payment in Lieu of Tax Agreement by and
between Montgomery County Industrial Development Agency and Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership, together with a real property tax exemption form regarding the abovecaptioned transaction.
If you have any questions or comments regarding the foregoing, please do not hesitate to contact

me.
Sincerely yours,

a W i <4J:I~
A. Joseph Scott, III

AJS/pdw

677 Broadway • Suite 301 + Albany, New York 12207 • telephone 518.465.2333 + facsimile 518.465.1567
012178.00088 Business 19744254vl

A/1,a,iy + Buffalo + New York • Palm Beach • Saratoga Springs •

Toronto + www.hodgsonruss.com

CLOSING ITEM NO.: A-7

MONTGOMERY COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF MARCH I, 2020

RELATING TO THE PREMISES LOCATED AT FLORIDA BUSINESS
PARK EXTENSION, TOWN OF FLORIDA, 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, 2020 (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 EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a
general partnership organized and existing under the laws of the State of New York having an office for the
transaction of business located at 151 Von Roll Drive, Schenectady, New York (the "Company");
WITNESETH:
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, on or about September 11, 2018, Vida-Blend, LLC (the "Applicant") submitted an
application (the "Application") to the Agency on behalf of the Company, 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 approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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
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lease of the Project Facility to the Company or such other entity or person as may be designated by the
Company and agreed upon by the Agency; and
WHEREAS, by resolution adopted by the members of the Agency on December 20, 2018 (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
'A-'HEREAS, 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 7, 2019 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 7, 2019 on a bulletin board
located at 214 Hunter Road in the Town of Florida, Montgomery County, New York, (C) caused notice of
the Public Hearing to be posted on January 4, 2019 on the Agency's website; (D) caused notice of the Public
Hearing to be published on January 5, 2019 in The Recorder, a newspaper of general circulation available
to the residents of the Town of Florida, Montgomery County, New York, (E) conducted the Public Hearing
on January 23, 2019 at the Town of Florida Office Building located at 214 Fort Hunter Road, Amsterdam,
Montgomery County, New York, and (F) prepared a report of the Public Hearing (the "Public Hearing
Report") fairly summarizing the views presented at such Public Hearing and caused copies of said Public
Hearing Report to be made available to the members of the Agency; and
WHEREAS, pursuant to Article 8 of the 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 14, 2019 (the "SEQRA Resolution"), the Agency (A) acknowledged receipt of a determination by
the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board determined that
the Project would not result in any significant adverse environmental impacts; and (B) determined that the
Agency had no information to suggest that the Planning Board was incorrect in determining that the Project
will result in no significant adverse impacts on the environment pursuant to the SEQRA and, therefore, that
no environmental impact statement need be prepared with respect to the Project (as such quoted phrase is
used in SEQRA); and
WHEREAS, by futther resolution adopted by the members of the Agency on March 14, 2019 (the
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of March 1, 2020 (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, 2020 (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, 2020 (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
-2012178.00088 Business !8317979v6

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, 2020 (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) the payment in lieu of tax agreement, pursuant to which the
Company will agree to pay certain payments in lieu of taxes with respect to the Project Facility (the
"Payment in Lieu of Tax Agreement"), (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, 2020 (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 Fom1, 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 perfmm 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)
Conflict~. 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, rnle 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 general partnership 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 resolution of the
general partners and partnership 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 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 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 2.0 I. TAX-EXEMPT STATUS OF THE PROJECT FACILITY. (A) Assessment of the Project
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 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 Improvements were owned by the Company and not 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

2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2020
2031
2032
2033
2034
2035
2036 and thereafter

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

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

t--

(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.
(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

-8012178.00088 Business 18317979v6

additional buildings and other structures being hereinafter referred to as "Additional Facilities") the
Company agrees to make additional annual payments in lieu of property taxes 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 dete1mined 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 N01mal 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
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
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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) hereot: which arbitrators shall, at the sole cost and expense of the Company, determine
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
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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 Sec.tion 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
incon-ectness 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 -0f 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 comts 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; WAIYER AND NOTICE. (A) No Remedv 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, 2035 or (2) the date on which the Project Facility is reconveyed by the
Agency to the Company pursuant to Article X or A1ticle 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 (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 COMP ANY:
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
151 Von Roll Drive
Schenectady, New York 12306
Attention: Edward Pigliavento, Jr., General Partner
WITH A COPY TO:
Kriss, Kriss & Brignola, LLP
300 Northern Boulevard #306
Albany, New York 12204
Attention: Dominick J. Brignola, Esq.
lF TO THE AGENCY:
Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Attention: Chainnan
W1TH A COPY TO:
Hodgson Russ LLP
677 Broadway
Albany, New York 12207
Attention: A. Joseph Scott, III, 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:-1-4,-~~~_._.___17_~~---_
Authorized Officer

EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP

0 --,
BY:s:;;-D,/~ ==-=--:-..-;::::::-·-.
Gener~iner

B
Y
: ~~
'GeneralP
~
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STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)ss:
)

On the __ day of March, in the year 2020, before me, the undersigned, personally appeared
MATTHEW BECK, 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.

A. Joseph Scott, III
Notary Public, State of New York
Qualified in Albany County
No. 02SC4811591
Commission Expires December 31, 2022
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STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

On the J,LiH day of February, in the year 2020, before me, the undersigned, personally appeared
EDWARD PIGLIAVENTO, JR., 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 · trument.
DOMINICK J. BRIGNOLA
Notary Public, State of New York
Qualified in Saratoga County .
No 4811627
f
Commission Expires
O l, U!J !Pl 1

_Jt?~
Notary Public

f

STATE OF NEW YORK
COUNTY OF SCHENECTADY

)
)ss:
)

l'f,-L

On the
day of February, in the ye~r 2020, before me, the ~ndersigned, personally ~ppeared
MICHAEL PIGLIAVENTO, 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, executedae
1 strument.
DOMINICK J. BRIGNOLA
Notary Public, State of New York .
Qualified in Saratoga County /
811627
· Commission ~?re~
O l., / 1,IJ l..:,J..1
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,_,

J /"A ~.}~
- - I

Notary Public

EXIDBIT A
DESCRIPTION OF THE LEASED LAND

A leasehold interest created by a certain lease to agency dated as of March 1, 2020 (the "Lease to
Agency") between Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"),
as landlord, and Montgomery County Industrial Development Agency (the "Agency"), as tenant, in an
approximately 6.5 acres parcel of land (the "Leased Land") located at Florida Business Park Extension,
Town of Florida, 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") bounded
and described as follows:
ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, situate, lying and being in
the Town of Florida, County of Montgomery and State of New York, shown and
designated as "Proposed Lot No. 1" on a certain map entitled "Subdivision Plat
Florida Business Park Extension, Town of Florida, County of Montgomery, State of
New York", prepared by Ingalls & Associates, LLP, dated October 3, 2018, and filed in
the Office of the Montgomery County Clerk on April 5, 2019, as Map #PH-1-014461.
Being a portion of the same premises conveyed to Montgomery County Industrial
Development Agency by deed from Carl E. Gottier dated June 11, 2009,
recorded June 11, 2009, in the Montgomery County Clerk's Office in Uber 1755 of
Deeds at Page 108.

A-1
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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}

Name Montgomery County lndust Develop Agency

2. OCCUPANT (IF OTHER THAN IDA}
(If more than one occupant attach separate listing)
Edward Pigliavento, Jr. and Michael
Name Pigliavento Rental Partnership

Street 9 Park Street, PO Box 1500

Street 151 Von Roll Drive

City

City

Fonda, New York 12068

Telephone no. Day (518 )_85_3_-_88_3_4_ _ _ _ __
Evening (

)

Schenectady, New York 12306

Telephone no. Day (

_____

)

Evening (

518-356-4550
)

______

Contact Kenneth Rose

Contact Edward Pigliavento

Title __E_x_e_c_u_tiv_e_D_ire_c_to_r_ _ _ _ _ _ _ _ __

General Partner
Title - ----------------

3. DESCRIPTION OF PARCEL
a. Assessment roll description (tax map no.,/roll year)
54.-2-2.32

d. School District Amsterdam/Fonda Fultonville
e. County Montgomery

b. Street address 2018 State Highway 5S

f. Current assessment
c. City, Town or Village _F_lo_ri_da_ _ _ _ _ _ __

4. GENERAL DESCRIPTION OF PROPERTY

---------

g. Deed to IDA (date recorded; liber and page)

(if necessary, attach plans or specifications)

a. Brief description (include property use) Manufacturing facility for purposes on the blending of vitamin
and mineral mixtures
b. Type of construction _N_e_w_c_o_n_st_ru_c_ti_o_n_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
c. Square footage _16_,_oo_o_ _ _ __
d. Total cost 1,463,000

---------

e. Date construction commenced _ _ _ _ _ _ _ __

f. Projected expiration of exemption (i.e.
date when property is no longer
possessed, controlled, supervised or
under the jurisdiction of IDA)
December 31, 2035

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 pr~ject).
a.

Fonnula for payment Pursuant to the attached Payment in Lieu of Tax Agreement

b. Projected expiration date of agreement December 31, 2035

-----------------------

2

RP-412-a (1/95)

c. Municipal corporations to which payments will
d. Person or entity responsible for payment
be made
Name Edward Pigliavento, Jr. and
Yes No
County Montgomery
1if •
Title Michael Pigliavento Rental Part.
Town/City Florida
0 •
Address 151 Von~R~o~II_D~ri~v~e_ _ _ __
Village_________ • Ill
Schenectady, NY 12306
School District Amsterdam
Ill •
Fonda-Ftiltonville
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 _5_1_8-_3_5_6_-4_5_5_0_ _ _ _ __
in an attached statement.
6. Is the property receiving or has the property ever received any other exemption from real property taxation?
(check one)
• 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 4/8/2020 (date)
to the chief executive official of each municipality within which the project is located as indicated in Item 3.
CERTIFICATION

I Matthew Beck

, Chairman
- - - - - - - - - - - - - - - of
Title
Name
_M_o_nt""""g'--o_m_e_ry-=--C_o_u_n_t~y__ln_d_u_s_tr_ia_l_D_e_v_e_lo~p~m_e_n_tA~g_e_nc~y~---- hereby certify that the information
Organization
on this application and accompanying papers constitutes a true statement of facts.
'---------------------

4/6/2020
Date

Signature

_ _ _ _ _ _ _ _ _ _ _ _ _ _FOR USE BY ASSESSOR,____ _ _ _ _ _ _ _ _ __

l.

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
l, 2020 (the "Lease to Agency") from the Company to the IDA.
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ST-60

Department of Taxation and Finance

w

IDA Appointment of Project

RK

ATE

(1/18)

Operator or Agent
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 oper_ator 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
Street address

2702 20-01

9 Park Street,

PO

Telephone number

(518

Box 1500

City

Stale

NY

Fonda

) 853-8834

Email address (optional)

ZIP code

12068

Project operator or agent information

I

Name of IDA project operator or agent

Mark an X in the box if directly

Edward Pigliavento. Jr. and Michael Pigliavento Rental Partnership

0

appointed by the IDA:

I

Street address

Telephone number

151

( 518 ) 356-4550

Von Roll Drive

City

State

122-50-2287 / 097-58-7107

I

Primary operator or agent?
Yes

IX]

No

D

Email address (optional)

ZJPcode

NY

Schenectady

Employer identification or Social Security number

12306

Project information
Name or oroject

VIDA BLEND BUILDING
Street address or project site
2018 State Highway 5S
City

State

Florida
Purpose of project

I

ZIP code

NY

Email address (optional)

12010

Manufacturing facility

Description of goods and services intended to be exempted from New York Slate and locai sales and use taxes
EQUIPMENT, MACHINERY, BUILDING IMPROVEMENTS, SITE IMPROVEMENTS AND RELATED
COSTS TO THE PROJECT

Date project operator or
agent appointed (mmddyy)

4/6/2020*

I

Date project operator or
agent status ends (mmddyy)

Estimated value of goods and services tnat will be
exempt from New York State and local sales anc use tax:

I

$1,180,000

08/15120

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:

•

$94,400

*Retroactive to March 14, 2019
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 behalr of the IDA

Print title

Matthew Beck

Chairman
Telephone numt>er

Date

4/6/2020

( 518 ) 853-8834

CLOSINGITEMNO.: B-7

AFFIDAVIT OF MAILING OF AMENDED
THIRTY-DAY SALES TAX REPORT (ST-60)

STATE OF NEW YORK
COUNTY OF ALBANY

)
) SS.:
)

The undersigned, being duly sworn, hereby states:
That on April 20, 2020, 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 Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"), as
agent of the Agency with respect to the Vida Blend Building A/KIA Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership Project, to the following:
NYS Tax Department
IDA Unit
Building 8, Room 738
W.A. Harriman Campus
Albany, New York 12227
In witness thereof, I have hereunto set my hand this 14th day of April, 2020.

Adam Carson

Sworn to before me this
20th day of April, 2020.

Notary Public
Pamella Weisberg
Notary Public, State of New York
Qualified in Rensselaer County
No. 01WE4943734
Commission Expires October 31, 2022

012178.00088 Business 19634245vl

A
Hod~QUEYS
A. Joseph Scott, III
Partner
ascott@hodgsonruss.com

April 20, 2020

7019 1640 0000 0558 0367
CERTIFIED MAIL
RETURN RECEIPT REQUESTED
NYS Tax Department
IDA Unit
Building 8, Room 738
W. A. Harriman Campus
Albany, New York 12227
Re:

Montgomery County Industrial Development Agency
Vida Blend Building A/KIA Edward Pigliavento, Jr.
and Michael Pigliavento Rental Partnership Project

Ladies/Gentlemen:
Enclosed herewith please find an executed Amended Tax Form ST-60 - IDA Appointment of
Project Operator or Agent for Sales Tax Purposes regarding the above-captioned transaction. The ST-60
has been amended to reflect the correct name of the project.
If you have any questions or comments regarding the foregoing, please contact me.

;/~)4
A. Joseph Scott, III

AJS/pdw
Enclosure
cc:

Ken Rose (via e-mail; w/ enclosure)
Dominick J. Brignola, Esq. (via e-mail; w/ enclosure)

012178.00088 Business l 9634207vl

677 Broadway • Suite 301 • Albany, New York 12207 • telephone 518.465.2333 • facsimile 518.465.1567
Albany • Buffalo • New York • Palm Beach • Saratoga Springs • Toronto • www.hodgsonruss.com

£"-

..a
rn

•

Ill •1,

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.

D. Is delivery address different from item 1?

RfE'1~V6\~,:~elow:

PS Form 3811, July 2015 PSN 7530-02-000-9053

D Yes

•

No

ALBANY, NY 12227

APR 2 2 2020

g~i~[;}l;i

•
---------------------1
•
2. Article Number (Transfer from service label)
•
•
•
9590 9402 5503 9249 2915 19

Agent
Addressee
C. Date of Delivery

B. Received by (Printed Name)

epa ment
IDAUnit
Building 8, Room 738
W.A. Harriman Campus
Albany, NY 12227

II IIIIIII IIII Ill llll II IIIll II 11111111111111111

•
•

X

1. Article

,

Restricted Delivery

g~;lf~:i

1
~:'~::;cted

Certified Mail Restricted Delivery
";aReturn Receipt for
Collect on Delivery
Mercha~dise
Collect on Delivery Restricted Delivery D Signature Confirmation™
Insured Mail
Signature Confirmation
Insured Mail Restricted Delivery
Restricted Delivery
(over$500

•

Domestic Return Receipt

AME N D E D

ST-60

Department of Taxation and Finance

IDA Appointment of Project

(1/18)

Operator or Agent
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 oper.?tor or another agent.

For IDA use only

IDA information
Name oflDA

IDA project number (use 0SC numbering system for projects after 1998)

Montgomery County Industrial Development Agency
Street address

2702 20-01
Telephone number

(518 ) 853-8834

9 Park Street, PO Box 1500
City

State

NY

Fonda

Email address (optional)

ZIP code

12068

Project operator or agent information

• I 122-50-2287

I

Name of IDA project operator or agent

Employer identification or Social Security number

Mark an X in the box if directly

Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership

appointed by the IDA:

Street address

Telephone number

151

( 518 ) 356-4550

Von Roll Drive

City

State

NY

Schenectady

ZIP code

I

/ 097-58-7107

Primary operator or agent?
Yes

IXJ

NoD

Email address (optional)

12306

Project information
Name of oroject

VIDA BLEND BUILDING
Street address of project site

2018 State Highway 5S
City

State

Florida
Purpose of project

NY

I

ZIP code

Email address (optional)

12010

Manufacturing 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)

4/6/2020*

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
$1,180,000

08/15/20

I

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

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

•

$94.400

*Retroactive to March 14, 2019
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 JOA

Print title

Matthew Beck

Chairman
Telephone number

Date

4/6/2020

( 518 ) 853-8834

CLOSING ITEM NO: B-7

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 April 14, 2020, 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 Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership (the "Company"), as
agent of the Agency with respect to the Edward Pigliavento, Jr. and Michael Pigliavento Rental
Partnership Project, to the following:
NYS Tax Department
IDA Unit
Building 8, Room 73 8
W.A. Harriman Campus
Albany, New York 12227
In witness thereof, I have hereunto set my hand this 14th day of April, 2020.

Adam Carson

Sworn to before me this
14th day of April, 2020.

Pamella Weisberg

Notary Public, State of New York
Qualified in Rensselaer County
No. 01WE4943734
Commission Expires October 31, 2022
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A
Hod~TQQEYS
A. Joseph Scott, Ill
Partner
ascott@hodgsonruss.com

April 14, 2020

7019 1640 0000 0558 0398

CERTIFIED MAIL
RETURN RECEIPT REQUESTED
NYS Tax Department
IDA Unit
Building 8, Room 738
W. A. Harriman Campus
Albany, New York 12227
Re:

Montgomery County Industrial Development Agency
Edward Pigliavento, Jr. and Michael Pigliavento Rental Paitnership Project

Ladies/Gentlemen:
Enclosed herewith please find an executed Tax Fonn 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 contact me.
Sincerely yours,

(7.¼,p1,)~
t,;ph
A.

Scott, III

AJS/pdw
Enclosure
cc:

Ken Rose (via e-mail; w/ enclosure)
Dominick J. Brignola, Esq. (via e-mail; w/ enclosure)
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Department of Taxation and Finance

w

ST-60

IDA Appointment of Project
Operator or Agent

RK
~TE

(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 0SC numbering system for projects after 1998)

Montgomery County Industrial Development Agency
Street address

2702 20-01
Telephone number

(518

9 Park Street, PO Box 1500
City

State

Fonda

ZIP code

) 853-8834

Email address (optional)

12068

NY

Project operator or agent information
Name of IDA project operator or agent
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
Street address

IMark an

X in the box if directly
appointed by the JOA:

• I 122-50-2287
I

Employer identification or Social Security number

Telephone number

( 518 ) 356-4550

151 Von Roll Drive
City

State

Schenectady

ZIP code

I 097-58-7107

Primary operator or agent?
Yes [gl
NoO

Email address (optional)

12306

NY

Project information
Name of project
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
Street address of project site
2018 State Highway 5S
City

State

Florida
Purpose of project

I

ZIP code

NY

Email address (optional)

12010

Manufacturing 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)

4/6/2020*

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:

$1,180,000

08/15/20

I

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

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

•

$94,400

*Retroactive to March 14, 2019
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

Print title

Matthew Beck

Chairman
Telephone number

Date

4/6/2020

( 518 ) 853-8834

CLOSING ITEM NO.: B-8

AGENCY COUNSEL DISCLOSURE STATEMENT
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 EDWARD PIGLIAVENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP (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 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").
(C)
The Project. The Project consists of the following: (A) (1) the acquisition of an
interest in an approximately 6.5 acre parcel of land located at the Florida Business Park Extension
in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on the
Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending
of vitamin and mineral mixtures (the "Facility") and (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
constitute a manufacturing facility; (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 February 1, 2020
(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 February 1, 2020 (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") for a
lease term ending on December 31, 203 5; (2) a certain license agreement dated as of February 1,
2020 (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 February 1, 2020 (the "Bill of Sale to Agency") from
the Company to the Agency, pursuant to which the Company will convey to the Agency its interest

012178.00088 Business 18337273v3

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 February 1, 2020 (the "Payment in 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 February 1, 2020 (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 and (8) 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 6th day of April, 2020.
HODGSON RUSS LLP

~

BY- - - - - - - + - - - - - - - - A. J o s e p h ~
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EXHIBIT A
PARTIES TO THE TRANSACTION
DOESTHE
FIRM
REPRESENT
THIS PARTY IN
THE
TRANSACTION

DOES THIS
PARTY HAVE
SEPARATE
COUNSEL IN
THE
TRANSACTION

Montgomery County
Industrial
Development
Agency

Yes

Yes

Yes

Yes

Edward Pigliavento,
Jr. and Michael
Pigliavento Rental
Partnership

No

Yes

No

No

PARTY

A-1
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DOESTHE
FIRM
OTHERWISE
REPRESENT
THIS PARTY

HAS THE FIRM
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 Special Counsel. As
Special 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.

B-1
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CLOSING ITEM NO.: C-1

GENERAL CERTIFICATE
OF
EDWARD PIGLIA VENTO, JR. AND MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP

This certificate is made in connection with the execution by Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership (the "Company") of a lease agreement dated as of March 1, 2020 (the "Lease
Agreement") by and between the Company and the Agency (as hereinafter defined), the Underlying Lease,
the Memorandum of Underlying Lease, the License to Agency, the Bill of Sale to Agency, the
Memorandum of Lease Agreement, the Payment in Lieu of Tax Agreement, the Uniform Agency Project
Agreement, the Section 87 5 GML Recapture Agreement (as each of said documents is defined in the Lease
Agreement) and any other document to be executed by the Company (all of the preceding documents being
collectively referred to as the "Company Documents") in connection with the undertaking by 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"), of a project (the
"Project") consisting of the following: (A) (1) the acquisition of an interest in an approximately 6.5 acre
parcel ofland located at the Florida Business Park Extension in the Town of Florida, Montgomery County,
New York (the "Land"), (2) the construction on the Land of an approximately 16,000 square foot
manufacturing facility for purposes of the blending of vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility; (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 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 COMPANY HEREBY CERTIFIES THAT:
1.
I am an officer of the Company and am duly authorized to execute and deliver this
certificate in the name of and on behalf of the Company.
2.
The Company (A) has been duly formed, is validly existing and is in good standing as a
general partnership under the laws of the State of New York, (B) is authorized to do business in the State
of New York with full legal power and authority to own its Property, conduct its business and execute,
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deliver and perform its obligations under the Company Documents and (C) has taken all actions and
obtained all approvals required in connection therewith.
3.
Attached hereto as Exhibit A is a true, correct and complete copy of a Partnership
Certificate relating to the Company from the Schenectady County Clerk.
4.
Attached hereto as Exhibit B is a true, correct and complete copy of the Partnership
Agreement of the Company, together with all amendments thereto, as the same is in full force and effect
on and as of the date of this certificate.
5.
Attached hereto as Exhibit C is a true, correct and complete copy of a resolution and
consent of the general partners of the Company approving the Project and the execution and delivery of the
Company Documents.
6.
Attached hereto as Exhibit D is a list of all material pending litigation relating to the
Company. Except as set forth in Exhibit D, there is no action, suit, proceeding, inquiry or investigation, at
law or in equity, or before or by any court, public board or body, pending or, to the best of our knowledge,
threatened against or affecting the Company, (nor to the best of our knowledge is there any basis therefor),
wherein an unfavorable decision, ruling or finding would adversely affect (A) the transactions contemplated
by the Company Resolution, (B) the validity or the enforceability of the Company Resolution or the
Company Documents or the transactions contemplated therein, (C) the organization or existence of the
Company, or (D) the business, prospects, Property or condition of the Company.
7.
I have been duly designated to act as an "Authorized Representative" of the Company
pursuant to and in accordance with the provisions of the Lease Agreement.
8.
There are no Liens against or overdue taxes, assessments, fees or other governmental
charges payable by the Company to the United States, the State, or, to my knowledge, to any other state or
municipality in the United States.
9.
The execution, delivery and performance of all agreements, certificates and documents
required to be executed, ·delivered and performed by the Company in order to carry out, give effect to and
consummate the transactions contemplated by the Company Documents have been duly authorized by all
necessary action of the Company. The Company 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 Company Documents has
been repealed, revoked or rescinded.
10.
The execution, delivery and performance of the Company Documents, the consummation
of the transactions therein contemplated and compliance with the provisions of each by the Company do
not and will not (A) violate the Company's resolution and consent of the general partners and the
partnership agreement the Company, (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 Company is a
party or by which the Company 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 Company or any of the Property
of the Company.
11.
The Company 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 Company
Documents.
-2012178.00088 Business 18337277v3

12.
No Event of Default specified in any of the Company Documents has occurred and no
event which with notice or lapse of time or both would become such an Event of Default has occurred and
is continuing.
13.
Each of the representations and warranties of the Company contained in each of the
Company 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.
14.
The Company Documents have been each duly executed, acknowledged, where
appropriate, and delivered on behalf of the Company by an authorized officer of the Company; the signature
of said officer thereon is the genuine signature of said officer; and said executed Company Documents are
in substantially the same form as the forms thereof presented to the partners of the Company and approved
by the Company Resolution.
15.
The Company is not contemplating instituting bankruptcy, insolvency or any similar
proceedings against itself.
16.
The Company has complied with all of the agreements and satisfied all of the conditions
on its part to be performed or satisfied by the terms of the Company Documents at or prior to the Closing
Date.
17.
As of the Closing Date, there has been no material adverse change in the business,
condition, Property or prospects (financial or otherwise) of the Company.
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IN WITNESS WHEREOF, the undersigned has set his signature as an authorized officer of the
Company this 6th day of April ,2020.

EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP

'\

BY:~

General rtner

,-

BY:- - - - - - - - - - - - - - General Partner

The undersigned, Dominick J. Brignola, counsel to the Company, hereby certifies that the signature
of the officer of the Company subscribed to and contained in the foregoing General Certificate of the
Company is true and genuine.

Dominick J. Brignola
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EXHIBIT A
CERTIFICATE RE PARTNERSHIP

A-1
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The Matter of

ontgomery County /DA to Edward Pigliavento Jr. &
ichae/ Pigliavento Rental Partnership (EPMPRP),

IDA AFFIDAVIT

STATE OF NEW YORK tl,I!~"(]
COUNTY OF 8GHE •~ECADY ] ss.:
Edward Pigliavento Jr. & Michael Pigliavento , both being of full age, duly sworn
depose and say:
1.
We are the general partners of Edward Pig/iavento Jr. & Michael Pigliavento
Rental Partnership (EPMPRP); there are no other partners nor parties in interest in
EPMPRP. Deponents have not been known by any other names, married or single, within
the last ten years, except as follows: NONE
2.

EPMPRP is formed as a New York General Pa.rtnership.

3.
EPMPRP is a legal partnership in good standing. We are aware of no
adverse claims against the Partnership nor against any Partner, and there are no legal
actions or proceedings pending - by or against - the Partnership, nor against any partner,
nor between Partners.
4.
There are no unsatisfied judgments, tax liens, warrants, attachments or other
monetary encumbrances or liens of any nature against the Partnership nor any Partner,
nor has the Partnership or a Partner been adjudicated a debtor in a civil court or
administrative action to recover money, nor is the Partnership or either Partner the subject
of a pending bankruptcy or insolvency proceeding.
5.
Neither Party is a party to any matrimonial action or proceeding brought
under the NYS Domestic Relations, and there is no injunction, stay or other order
restricting the sale, transfer or assignment of Partnership property, personalty or rights
herein.
6.
This Affidavit is made with the knowledge that the Montgomery County
Industrial Development Agency will rely upon the validity and veracity of the
representations made herein, as part of any Uniform Agency Project Agreement or IDA
inancing terms.

NOTARY PUBLIC

DOMINICK J. BRIGNOLA
Notary Public, State of New York
Qualified in Saratoga Count(
{
No 4811627
,
, d-.. -,_.._
41 ..::--•...;;L,,I__..~"
Commission Expires ._ _.::;0__..

.,7

EXHIBITB
PARTNERSIDP AGREEMENT OF THE COMPANY
[Not Included in General Certificate]
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EXHIBITC
RESOLUTION AND CONSENT OF PARTNERSHIP

C-1
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RESOLUTION & CONSENT OF
EDWARD PIGL/AVENTO JR. & MICHAEL
P/GL/AVENTO RENTAL PARTNERSHIP

At a duly called meeting of the Partners of EDWARD P/GLIAVENTO JR. & MICHAEL
P/GLJAVENTO RENTAL PARTNERSHIP (EPMPRP), a domestic genera~rtnership
conducted on this date and time: Jl_"W'day of February 2020 at --3_ :00 a.m./~
*(this meeting may have been conducted by means of a conference telephone, computer internet or similar
electronic communications equipment allowing all persons participating in the meeting to hear and/or see each
ther at the same time, in keeping with statutory allowances under the NY Partnership Law or common law, and
this action may have been taken without a formal meeting, or formal notice, in compliance with any Partnership
greement or voluntary waiver of the relation of partners to one another accomplished by the representations of
this resolution; it is agreed by the Partners that this Resolution may be adopted in counterparts).

he following Partners were present:
1.

2.

MIKE PIGLIAVENTO, Partner
EDWARD PIGLIAVENTO, Partner,
(hereinafter the "Partners or "Partnership")

Being all the Partners, and a quorum.
WE DO HEREBY CERTIFY, that [hereinafter the "EPMPRP"] is a duly recognized
general partnership formed under the Partnership Law of the State of New York validly,
existing and is in good standing, as organized by its organizational documents. The name of
he Partnership has never changed nor been amended. The Partnership has been assigned
an E/Nof P-\- \'1l.o3b'f~ ; and
WE FURTHER CERTIFY that managerial control of the Partnership as to all
emporalities and property belonging to the EPMPRP is vested equally in the two partners,
acting as equal agents in the management and conduct of partnership business (Partnership
Law §40(4)) Under the terms of the partnership agreement there are no special rules or
resolutions adopted by the Partners which alter the administrative or managerial powers of
e Partnership for effectuating consensual changes to the Partners' respective ownership
interests and associated allocations of profit and losses; and
WE FURTHER CERTIFY, that EPMPRP has full power and authority to own its
properties and conduct its business and is lawfully qualified to do business under
WE FURTHER CERTIFY, that by reason of certain ongoing and contemplated
EPMPRP enterprise activities, including, but not limited to, the future construction and
inancing for a new facility building project in collaboration with the Montgomery County
Industrial Development Agency (a public benefit corporation hereafter referred to as the
'Agency"), pursuant to this action of the partnership made in the ordinary course of

partnership business, the Partners have hereby ratified the adoption and exchange of
ssential action documents and agreements, described herein, with the Agency.

NOWs BE IT RESOLVED and CONSENTED by the Partners of EDWARD
IGLIAVENTO JR. & MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, a New York
general partnership, that:
RESOLVED, that a Business Certificate for Partners adopted by the Partners on
January 21, 1997, is hereby confirmed; and it was further
,
RESOLVED, that the Partners acknowledge having had opportunity to review, acquire
independent assistance of legal counsel, and to make inquiry with the Agency, regarding the
ollowing action document(s), namely:
• a Proposed Purchase and Safe· Agreement, between the Montgomery County
Industrial Development Agency, as Seller, and EDWARD PIGL/A VENTO JR. &
MICHAEL PIGLIAVENTO RENTAL PARTNERSHIP, as Purchaser, pettaining to the
acquisition of certain real property and improvement situated at 2018 State Highway
5S, Florida, New York (SBL No.: 54-2-2.32), on a purchase price of $65,000.00;;
RESOLVED, that the Partners also acknowledge having had opportunity to review,
acquire independent assistance of legal counsel, and to make inquiry with the Agency, of the
ollowing IDA action documents, namely:
• License Agreement (between EPMPRP, as Licensor & Agency, as Licensee);
• Lease to Agency (as Tenant);
• Lease to EPMPRP (as Tenant):
\
• Payment In Lieu Of Tax Agreement, to be effective: ~ \ '\ a-c,~c::,
RESOLVED, that the adoption and exchange and/or confirmation of any of the above
land sale document(s}, shall not impair any Partnership action taken prior to this adoption;
and it was further
RESOLVED, that the execution, delivery and performance of all action documents,
he consummation of the company changes contemplated and compliance with the
provisions of each by the Partnership does not and will not (i) conflict with, violate or result in
a breach of any of the terms or the provisions of any Partnership organizational documents;
(ii) require consent (which has not heretofore been received or will be obtained), or will result
in a breach or default of, any credit agreement, indenture, purchase agreement, mortgage,
eed of trust, commitment, guaranty, agreement or any other instrument to which the
Partnership is a party or by which the Partnership may be bound or affected, including the
consent of any affiliate entity; or (iii) conflict with or violate any existing law, rule, regulations,
·udgment, order or decree of any affiliate entity, government, governmental instrumentality or
court, domestic or foreign, having jurisdiction over the Partnership or any of its properties;
and it was further
2

RESOLVED, that EPMPRP shall, in addition to the adoption of the purchase
agreement or related documents, shall furnish to the Agency any required evidence of
premises liability coverage, with the Agency named as an additional insured ,by distinct
Policy Rider if required; and it was further
RESOLVED, that this Resolution is being considered in light of any appropriate
statutory and organizational document requirements, as may be required by law; in the event
he Partnership and/or a Partner is called upon to affirm, confirm or substantiate this action
aken, each Partner shall promptly, upon request by the other or his legal representatives
and without charge therefore, execute, acknowledge and deliver, in proper form, either to the
other Partner or the Partnership, or to any other persons, firms or entities as another Partner
may direct, all such other assurances and further written instruments, documents, forms or
information which may from time to time, be necessary or desirable for the purpose of giving
ull force and effect to the provisions of this Resolution, and to salsify the transfer of title
erms of an adopted Purchase and Sale Agreement, recited above, and shall otherwise
reasonably cooperate with another Partner to give full force and effect to the provisions of the
all pervious action agreements entered by EPMPRP with the Montgomery County Industrial
Development Agency; and it was further

P,j\~a.ve_,V\...,+o

,

RESOLVED, that \--,\.,e-V\a.e.(
as a Partner and agent of the
Partnership ( Partnership Law §20} be and hereby is, recognized, in the name and on behalf
f the Partnership, and under its business name, seal or otherwise, to execute and deliver
any and all agreements, certificates, instruments and documents, and to do and perform or
o cause to be done and performed, all such acts and things as may be necessary or
appropriate to carry out the intent and to accomplish the purpose of the foregoing resolution
and consent,; and
RESOLVED, that is Resolution and consent, in being adopted by the undersigned,
Partners, shall constitute full ratification hereof and waiver of all notice or other meeting
requirement by the signatories.
EDWARD PIGLIAVENTO JR. & MICHAEL P/GLIAVENTO RENTAL PARTNERSHIP

By:

~ated:
MIKE PIGLIAVENTO

By.~#o~ENTO

~l II\ ;;;u:,-::,,o

>=-

to before me this \ \ ~ay
__,_.......,,~~:>.<:1--=-,,f--• 2020.

KATHLEEN M. ADAMS
Notary Public, State of New York
Qualified in Albany County

r

~~£2~~~=st====~

i:::.

No. 01AD6046483
Commission Expires August 14, 2022..
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EXHIBITD
PENDING LITIGATION
AFFECTING THE COMPANY
-NONE-
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CLOSING ITEM NO.: C-2
AFFIDAVIT OF COMPANY

STATE OF NEW YORK
COUNTY OF MONTGOMERY

)
)Ss:
)

I, the undersigned, a general partner of Edward Pigliavento, Jr. and Michael Pigliavento Rental
Partnership (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 Edward Pigliavento, Jr. and Michael
Pigliavento Rental Partnership Project, consisting of: (A) (1) the acquisition of an interest in an
approximately 6.5 acre parcel ofland located at the Florida Business Park Extension in the Town of Florida,
Montgomery County, New York (the "Land"), (2) the construction on the Land of an approximately 16,900
square foot manufacturing facility for purposes of the blending of vitamin and mineral mixtures (the
"Facility") and (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 constitute a manufacturing facility; (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, 2020 (the "Lease
Agreement") by and between the Agency and the Company.

2.
On or about September 11, 2018, the Company delivered an application (the
"Application") to the Agency for consideration of the Project.
3.
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 $1,463,000.

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.

012178.00088 Business 18337390v3

IN WITNESS WHEREOF, the undersigned has set forth their hand as of the 12th day of March,
2020.
EDWARD PIGLIAVENTO, JR. AND MICHAEL
PIGLIAVENTO RENTAL PARTNERSHIP

BY~e-

eneral Partner

BY:

--------------General Partner

Sworn to before me this 12th day
of March, 2020.

Notary Public
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SCHEDULE A
NOTICE OF PUBLIC HEARING

A-1
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)

AFFIDAVIT OF PUBLICATION

) ss.:

State of New York

)

Montgomery County

Lori Hinkle, being duly sworn states the she resides in the town of Johnstown, County of Fulton, and
that she is an employee of McClary Media, Inc publisher of The Recorder, a newspaper published in the
City of Amsterdam, Montgomery County and that the notice, a printed copy of which is hereto
attached, was printed in The Recorder the following dates:
Januarv 5. 2019

Slgned:._ _4=..<.x.~....:....,,,_;......_~-~--.c...-----r-\
. · day of~c\{),Lyg(\ (

, 20 \

9

· .. S~~ENDEZ

or

NOt~fe{PUBLIC IN THE_ Si: TE
t,J't=;WYORK
Qu111 lftED IN MONTGOMERY Cq Nf{ No. 01 ME6~55992
' 10N.EKelRE&i:li:BRUARY 21, 2 ~

State of New York, County of Montgomery My commission expires _ _ _ _ _ _ __

Adl064245
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The Recorder, Amsterdam, N.Y.·

NOTICE OF PUBLIC HEARING

ONPROPOSEOPROJECT
ANDFINANCIALASSISTANCE

RELATING THERETO
Notioo Is hoceby given filat
a pubic hearing ptnuant to
Sactlon · 859 of· 111e General
f.Nnlcipa( Law of the state ol
New .York (Ile •Atti will be
held tr/ Monfaome(Y County

lncllstriaf Development Agency
(the •Agency') on the 24th
day of Janiwy, 2019 at 2:00
o'clodc p.m., local time, at
Amstefdam City Hall located at
61 Churdl Stroot, Amsterdam,
Montgome,y Cot.rlly, New Yorf(
In connection Wl°lh the followlng
matters: Valley view Hospitaity,
Inc. (the "COmpany"J submitted
anapplcadon(thB•Apprteatfon")
10 the Agor/:'/, a copy bf·whlch
Applcatlonlsonfileatlheoffica
oftheAgency,whlohApplicatlon
requested that the Agency coo-.
sider lrldertaking a project (!he
"PIO)ecl") for tie benefit of the
Company, said ProJect consist·
fng offle followlng: (A) (1) the
acquisition of an ilterest In an
approximately2.4aoreparoetof
landlocatedat1393NYSRout&

CLASSIFIED

January 5, 2019 / B9

real estate transfer tro,:es, and "SEORA1. After the Agency Company or an affiRate 1hereof,
mortgage recording truces (the completes its review ooder said Pro)ect coosisting·of the
"Financia!Asslstanoe");and(C) SEORA,ltexpectstobeableto followmg: (A) (1) th& acquisithe lease of the Pro)et:t Facility adopt resolution determining tlon of 81'1 interest In an approx- .
to '!he Company or such other that 1he Project will not have a lmatoly 6.5 aae parcel· of land
entity or person as maybe de&- significant effect on the environ- located at the Florida Business
lgnated by the Company and m&nt The Agency wlD at said Park Extension In the Town of
agreed upon by the Agency.
tfme and place hear all poisons Florida, Montgomery County,
The Agency IS considering with views .QO either the loca.- New Yori( (the "land"), .(2) the
~ \ ( A ) 10 undertake the tionandnatureof1hEtProjector construction on the larJ::I of an
Profed and (B} to. provfde cer- the Rnancial Assistanoe being approxlmately 16,000 square
taln exemptions from taxation · contenlplated by the Ag81JCY In foot manufaclumg faclfrty fur
with respect to the Project, ln- connection with the Project A purposes·of the -blending of vieluding (1)exemp11onfromsales copy of tha appfication filed by tamin and mlneral mixlu1'6!1 {the
tai<es relatlng to the acquisition, the Agenoy with respect to the· •facffity")and (3)theacqulsitlon
construction, and lnstaflalion of Project is available for pubfic and Installation of certam mathe Ptofed FacltitY, (2) ~ Inspection during nonnal bl.Isl- chlnery and equ!pment therein
tiOn from deed transfer taxes ness hours at the offloe of the and thereon (the '"Equipment")
on any real estate transfers Agency. Dated: January 3, (the Land, the Facility and the
and mortgage recording taxes 20.19.
Equipment hereinafter ooJleo.
wit! respect to the Project, and MONTGOMERY
COUNTY lively referred to asttte"Pro)ect
(3) exemption rrom real proper• INDUSTRIAL
Facility"), all of the foregoing to
ty taxes (not Including special DEVELOPMENT AGENCY
conslitute a manufacturing faassessmeits and special ad by:. s/John'McGlone,Cha:lrman dflly;(B)thegranl'rlgofcertaln
valorem levies), subfect to the Jan -161/5/19
Tll8.nc:lafasslstanoe" (within the
obigation of the Company to
meaning Of Section 854(14) of°
make payments In ieu of tax- NOTICE OF PUBLIC HEARING the Act) wtth respect to the fore-es wtlh respect to the Project ON PROPOSED PROJECT
going, Including potential ex•
tf any portion of the Rnanclal ANOFINANCIALASSISTANCE. 8f11)1ionsfromcel1axlsalesand
Assistance to be granted by RB.ATING THERETO
.use taxes, real pi-operty ta.Xes,
the A~with respecl to the Notfca Is hereby givlm thal real estate transfer taxes, and
Project IS not consistert with a publfc hearing pursuant to mortgage recording taxes (the

a:

~ery~:nty~~~
the construe,- ::'7:=::cy~i ~=~ ~ ~
the Agency's uniform lax e>e-

(the "Land"), (2)

6

:e ~~
New YOik C:e ~Ac:) wUte be

~n~~~~~~~
to ~~ or SOCh ~er

regulations adop!ed p"ursuant that Iha City of Amsterdam
thereto by the Department of CommooCounalwmme&tlnthe
Environmental conservatioh of

Jan=-~'c..'c..'1511=•---NOTICEOFPUBLICHEARfNG
NOTICE 1s· HEREBY GIVEN

~~[~~ ~E~E~ ~Tu~~~~ ~€rf~

:sf;?Ii:i~ §l~[::g1~ ~~~::~s E§:~~°¥.

1
~

Common Council Chambers,

the Slate of New York, being 61 Church Street, Amst&rdam,
6NYCRR Part 617, as amend- New York at 5:55 pm, TuescSay,
ed (the "Regu/lll.lOns', and col-. January 15, 201s f0r the pur•
leciively \rith th8 · SEQR Act, pose cJ. holding a publlc hear•
"SEORA1, After the Agency '"9 on Ordinance 2019 - A (to
completes its review under be known as Ordinance 2019SEORA; itexpectstobeableto 1 it adopted) - An Ordinance
adopt a _resolution determining amending Chapter 217·2 of the
that the Project will not have a Code of the City of Amsterdam.
signlftcanteffacton-the environ:- This Ordinance amends the
ment The Agency will at sa!d procedures of taxicab appllcatime and plaoe hear all persons tions.
with views on· either the loca- Laura Barquero, City Clertc
lion and nature of the ProJect or
Iha Rnancial Assistance being
oonlemplated by the Agoocy in
connectiOn with the Project A
o::,py of the application filed by
the Agency wflt:i respect to the
Project is'available for public
inspection during normal busJ. ·
i10SS houi-s at the·offloe of the
Agency.
Oated:January3, 2019.
MONTGOMERY
COUNTY
INDUSTRIAL
DEVELOPMENT AGENCY
By: s/../.ohnMcGloneChallTl')an
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Project. is riot consistent with
the Agency's uniform tax exemption policy, tho Agency wm
·follow the procedures for deviation from such policy set forth
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Agency has nbt completed its
review of the Project pumiant
to Article 8 of the Environmental
Conservation Law, Chapter
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Laws of New York, as amerid,.,vf th<>
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April 6, 2020

Montgomery County Industrial Development Agency
9 Park Street
Fonda, New York 12068
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership
151 Von Roll Drive
Schenectady, New York 12306
Re:

Montgomery County Industrial Development Agency
Lease/Leaseback Transaction
Edward Pigliavento, Jr. and Michael Pigliavento Rental Partnership 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 14, 2019 (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 Edward Pigliavento,
Jr. and Michael Pigliavento Rental Partnership (the "Company") consisting of the following: (A) (1) the
acquisition of an interest in an approximately 6.5 acre parcel of land located at the Florida Business Park
Extension in the Town of Florida, Montgomery County, New York (the "Land"), (2) the construction on
the Land of an approximately 16,000 square foot manufacturing facility for purposes of the blending of
vitamin and mineral mixtures (the "Facility") and (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 constitute a manufacturing facility;
(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, 2020 (the "Lease Agreement") by and between the Company and the Agency;
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(2)

Hod~Q\1EYS

LLP

the Lease Agreement;

(3)
a certain lease to Agency dated as of March 1, 2020 (the "Underlying Lease") from the
Company, as landlord to the Agency, as tenant;
(4)
a certain license agreement dated as of March 1, 2020 (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, 2020 (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 respect to the Project Facility;
(6)
a sales tax exemption letter (the "Sales Tax Exemption Letter") to ensure the granting of
the sales tax exemption;
(7)
a certain recapture agreement dated as of March 1, 2020 (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; and
(8)
a certain uniform agency project agreement dated as of March 1, 2020 (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.
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
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
m acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing,
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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 of New 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.
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.
012178.00088 Business 18348879v3
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10.
The Agency has not been served with a summons in any action and, to the best of our
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 of New York, we
have relied upon the accuracy of the conclusions contained in the resolution adopted by the members of the
Agency on March 14, 2019 (the "SEQR Resolution") in which the Agency (A) acknowledged receipt of a
determination by the Town of Florida Planning Board (the "Planning Board"), in which the Planning Board
determined that the Project would not result in any significant adverse environmental impacts; and (B)
determined that the Agency had no information to suggest that the Planning Board was incorrect in
determining that the Project will result in no significant adverse impacts on the environment pursuant to the
SEQ RA and, therefore, that no environmental impact statement need be prepared with respect to the Project
(as such quoted phrase is used in SEQRA); provided, however, that we are not passing upon nor do we
assume any responsibility for the accuracy, completeness, or fairness of the 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.
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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,
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