
ArvIENDED RESTATED LEASE 
( 
' .· THIS AMENDED AND RESTAT D LEASE ("Lease"), dated the 14th day of November, 

( ' 

2019, by and between the COUNTY OF SULLIVAN INDUSTR1AL DEVELOPMENT 
AGENCY, a corporate governmental age cy constituting a. body corporate and politic and a public 
benefit corporation of the State of Ne York, having its principal office at 548 Broadway, 
Monticello, New York 12701 ("Agency" and TIV LEIVOV LLC, a New York limited liability 
company, with a mailing address of PO B x 153, Bloomingburg, New York 12721 ("Company"). 

RECITALS 

WHEREAS, Title I of Article 18- of the General Municipal Law of the State of New York 
("Enabling Act") was duly enacted into i w as Chapter I 030 of the Laws of 1969 of the State of 
New York ("State"); and 

WHEREAS, the Enabling Act aut orizes the creation of industrial development agencies 
for the benefit of the several counties, cit es, 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 othe improvement, and all real and personal properties, 
including, but not limited to, machinery a d equipment deemed necessary in connection therewith, 
whether or not now in existence or under onstruction, which shall be suitable for manufacturing, 
warehousing, research, commercial or in ustrial facilities, in order to advance job opportunities, 
health, general prosperity and the econom c welfare of the people of the State and to improve their 
standard ofliving; and 

WHEREAS, the Enabling Act furt er authorizes each such agency to lease any or all of its 
facilities at such rentals and on such othe terms and conditions as it deems advisable; and 

WHEREAS, pursuant to and in co ection with the provisions of the Enabling Act, Chapter 
560 of the Laws of 1970 of the State (c llectively referred to as the "Act") created the Agency 
which is empowered under the Act to und rtake the providing, financing and leasing of the facility 
described below; and 

WHEREAS, on or about February 5, 2000, Bloomingburg Housing Associates, a Limited 
Partnership ("Bloomingburg Housing") a d the Agency entered into an Lease ("Lease") relating 
to the premises depicted on the Town of Mamakating tax map as Section 201, Block I, Lot 5.1 
and located at 68 Godfrey Road in the Vil age of Bloomingburg, County of Sullivan, State ofNew 
York, as more particularly described on S hedule A attached hereto ("Real Property"); and 

WHEREAS, Bloomingburg Housi g requested financial assistance to construct a two-story 
twenty-four (24) unit building ("Building') intended to be used as a senior housing development 
and in connection therewith entered into various other agreements with the Agency, including 
without limitation, an Agent Agreement, ated February 25, 2000 and a Payment in Lieu of Tax 
Agreement, dated February 25, 2000 (a d together with the Lease collectively, the '!Agency 
Documents"); and ·-' ·" , ,, : 



WHEREAS, Bloomingburg Housi g constructed the Building ("Bloomingburg Housing 
;r Proiect" or "Facility"); and ! J 

WHEREAS, by Assignment and A sumption of Lease Agreement and Related Documents 
and Consent of Agency of even date here ith ("Assignment") Bloomingburg Housing transferred, 
assigned and conveyed to the Company e Bloomingburg Housing Project and all of its rights, 
title and interest in and to the Agency ocuments, and the Company, subject to the terms and 
conditions of the Assignment, accepted a d assumed all of Bloomingburg Housing's obligations 
related to the Bloomingburg Housing Pr ~ect and under the Agency Documents on or after the 
date of the Assignment; and 

WHEREAS; to induce the Agenc to consent to the Assignment, the Company agreed to . 
amend. and restate the Agency Docume s to create a direct contractual obligation between the 
Company and the Agency (collectively he "Amended and Restated Transaction Documents"); 
and 

WHEREAS, from and after the d e of the Assignment, the Agency proposes to lease the 
Facility to the Company and the Comp desires to rent the Facility from the Agency, upon the 
terms and conditions hereinafter set forth in this Lease. 

NOW THEREFORE, in conside ation of the foregoing recitals and the mutual terms, 
conditions, limitations and agreements se forth herein, and other good and valuable consideration, 
the receipt and sufficiency of which is he eby acknowledged, it is mutually agreed as follows: 

ARTICLE I 

REPRESENT TIONS AND COVENANTS 

1.1. Re resentations and Covenants The Agency makes the following 
representations and covenants as t e basis for the undertakings on its part herein contained: 

(a) The Agency is duly establ shed under the provisions of the Act and has the power 
to enter into the transaction cont mplated by this Lease and to carry out its obligations 
hereunder. Based upon the repr sentations of the Company as to the utilization of the 
Facility, the Agency has the aut rity to take the actions contemplated herein under the 
Act. 

(b) The Agency has been du! authorized to execute and deliver this Lease. 

(c) The Agency will lease th Facility to the Company pursuant to this Lease, all for 
the purpose of promoting the ind stry, health, welfare, convenience and prosperity of the 
inhabitants of the State and the C unty and improving their standard ofliving. 

(d) Neither the execution a d delivery of this Lease, the consutnmation."·of'the .,.,( 
transactions contemplated hereby nor the fulfillment of or compliance with ·the provisions :,- . 
of this Lease will conflict with r result in a breach of any of the terms, conditions ·or, ·. · · · 



.; ,.. 

provisions of the Act or of any c rporate restriction or any agreement or instrument to 
which the Agency is a party or by hich it is bound, or will constitute default under any of 
the foregoing, or result in the crea ·on or imposition of any lien of any nature upon any of 
the property of the Agency under t e terms of any such instrument or agreement. 

1.2. Re resentations and Covenants o the Com an . The Company makes the following 
representations and covenants as t e basis for the undertakings on its part herein contained: 

(a) The Company is a limited I ability company duly organized, validly existing and in 
good standing under the laws oft State of New York, has the authority to enter into this 
Lease and has duly authorized the xecution and delivery of this Lease. 

(b) Neither the execution an delivery of this Lease, the consummation of the · 
transactions contemplated hereby or the fulfillment of or compliance with the provisions 
of this Lease will conflict with o result in a breach of any of the terms, conditions or 
provisions of any restriction or an agreement or instrument to which it is bound, or will 
constitute a default under any' of he foregoing, or result in the creation or imposition of 
any lien of any nature upon any f the property of the Company under the terms of any · 
such instrument or agreement. 

(c) The leasing of the Facili by the Agency to the Company will not result in the 
removal of an industrial or manuf: cturing plant, facility or other commercial activity from 
one area of the State to another a ea of the State nor result in the abandonment of one or 
more commercial or manufacturin plants or facilities located within the State. 

( d) The operation of the Faci ity will conform with all applicable zoning, planning, 
building and environmental law and regulations of governmental authorities having 
jurisdiction over the Facility, an the Company shall defend, indemnify and hold the 
Agency harmless from any liabili or expenses resulting from any failure by the Company 
to comply with the provisions oft is subsection (d) and subsection (f) below. 

(e) There is no action, suit, p oceeding, inquiry or investigation, at law or in equity, 
before or by any court, public bo or body pending or, to the knowledge of the Company, 
threatened, against or affecting th Company in which·an adverse result would in any way 
diminish or adversely impact on t e Company's ability to fulfill its obligations under this 
Lease. 

(f) The Company covenants i) that the Facility will comply in all respects with all 
environmental laws and regulatio s, (ii) that no pollutants, contaminants, solid wastes, or 
toxic or hazardous substances wil be stored, treated, generated, disposed of, or allowed to 
exist on the Facility except in co pliance with all applicable laws, (iii) that the Company 
will take all reasonable and pru ent steps to prevent an unlawful release of hazardous 
substances onto the Facility or nto any other property, (iv) that no asbestos will be 
incorporated,into or,disposed ofo the Facility, (v) that no underground.storage,taJWs.willi :. 
be lo.cated.on the facility except n foll compliance at all times with,a!Lapplicabl~Jaws,,n 
rules,.and regulations;and.(vi) the Company has no knowledge of.ahy:investigation;-ordet, · 



2. 1. 

I• . I 

agreement, notice, demand or settlement with respect to any of the above is threatened, 
anticipated, or in existence. The Company upon receiving any information or notice 
contrary to the representations contained in this Section (f) shall immediately notify the 
Agency in writing with full detai ls regarding the same. The Company hereby releases the 
Agency from liabi iity with respect to, and agrees to defend, indemni fy, and hold harmless 
the Agency , its directors, office rs, employees, members, agents ( except the Company), 
representatives, and their respective successors and assigns and personal representatives 
from and against any and all claims, demands, damages, costs, orders, liabilities, penalties, · 
and expenses (including reasonable attorneys' fees) related in any way to any violation of 
the covenants or failure to be accurate of the representations contained in this Section (f). 
In the event the Agency in its reasonable discretion deems it necessary to perform due 
di ligence with respect to any of the above, or to have an environmental audit performed 
with respect to the Faci lity, the Company agrees to pay the expenses of same to the Agency 
upon d€mand, and agrees that upon fa ilure to do so, its obligation for such expenses shall 
be deemed to be additional rent. 

(g) The Company covenants and agrees that, in consideration of the participation of the 
Agency in the transactions contemplated herein, it will, except as otherwise provided by 
the collective bargaining contrac s to which it is a party, cause any new employment 
opportunities created in connection with the Facility to be listed with the State Department 
of Labor, Community Services Div is ion and with the administrative entity of the service 
delivery area created pursuant to the Workforce Investment Act of 1998 (P.L. I 05-220 
(formerly, the Federal Job Training Partnership Act (PL 97-300)) in which the Facility is 
located (collecti vely referred to ap the " Referral Agencies"). The Company also agrees 
that it will, except as otherwise provided by the co llective bargaining contracts to which it 
is a party, first consider for such new employment opportunities persons eligible to 
participate in federal job training partnershi p (P.L. 105-220) programs who shall be 
referred by the Referral Agencies. 

ARTICLE II 

FACILITY SITE, DEMISING CLAUSES AND RENT AL PROVISIONS 

Agreement to Con vey to the Company. By Deed from Grace Godfrey ("Godfrey") to the 
Agency, dated February 25, 2000 and recorded in the Sullivan County Clerk's Office on 
June 2, 2000 in Liber 2192 at Page 135, Godfrey conveyed to the Agency a fee interest in 
the Real Property. By Assignment, Bloomingburg Housing conveyed all of its right, title 
and interest in and to the furni ture, fixtures, machinery and equipment to the Company. 
The Company agrees the Agency's interest in the Facility resulting from said conveyances 
will be sufficient for the purposes intended by this Lease and agrees that it will defend, 
indemnify and hold the Agency harmless from any expense or liability or loss or damage 
arising out of a defect in title or a lien adversely affecting the Fac il ity and will pay all 
reasonable expenses incurred by the Agency in defending any action respecting title to or 
a lien affectmg the Facility : 



2.2. 

2.3. 

2.4. 

Demise of Facility. The Agency ereby demises and leases the Facility to the Company 
and the Company hereby rents and leases the Facility from the Agency upon the terms and 
conditions of this Lease. 

Remedies to be Pursued A ainst ontractors and Subcontractors and Their Sureties. In 
the event of a default by any co tractor, subcontractor or any other person under any 
contract made by it in connection ith the Facility or in the event of a breach cif warranty 
or other liability with respect to an materials, workmanship, or performance, or guaranty, 
the Company at its expense, eith separately or in conjunction with others, may pursue _ 
any and all remedies available o them and the Agency, as appropriate,· against the 
contractor, subcontractor, manufa turer, supplier or· other per~on so in d,:fault and ·against 
such surety for the ·performance ~ such contract. The Company in its own name or in the 
name of the Agency, may prosec e or defend any action or proceeding or take any other 
action involving any such contra tor, subcontractor, manufacturer, supplier or surety or 
other person which is reasonabl necessary, and in such events the Agency, at the 
Company's expense, hereby agre s to cooperate fully with the Company and to take all 
action necessary to effect the sub itution of the Company for the Agency (including, but 
not limited to reasonable attorney ' fees) in any such action or proceeding.' 

Duration of Lease Term· 

(a) The Agency shall deliver to the Company sole and exclusive possession of the 
Facility (subject to the provision hereof) and the leasehold estate created hereby shall 
commence on the date hereof. 

(b) The leasehold estate creat d hereby shall terminate at 11 :59 P.M. on February 15, 
2022, or on such earlier date as m y be permitted by Section 8.1 hereof. 

(c) The period commencing o the date described in Section 2.4(a) herein through the 
date described in Section 2.4(b) h rein shall be herein defined as the "Lease Term." 

( d) The Agency shall, subjec to the provisions hereof, neither take nor suffer nor 
permit any action, other than purs ant to Articles VII or VIII of this Lease, to prevent the 
Company during the Lease Te from having quiet and peaceable possession and 
enjoyment of the Facility and wil , at the request of the Company and at the Company's 
cost, cooperate with the Company n order that the Company may have quiet and peaceable 
possession and enjoyment of the acility as hereinabove provided. 

2.5. Rents and Other Consideration. he rental obligations during the Lease Term are hereby 
reserved and the Company shall p y rent for the Facility as follows: 

(a) On February 25, 2000, Bio mingburg Housing paid the one time rent in the amount 
of Seven Thousand Five undred and 00/100 ($7,500.00) Dollars, which covers 
tlie entire Lease Term. '· 



(b) In addition to the paymen s of rent pursuant to Section 2.5(a) hereof, throughout 
the Lease Term, the Company sha I pay to the Agency as additional rent, within thirty (30) 
days of the receipt of demand the for, an amount equal to the sum of the expenses of the 
Agency and the members thereof ncurred (i) for the reason of the Agency's ownership or 
leasing of the Facility and (ii) in onnection with the carrying out of the Agency's duties 
and obligations under this Lease. 

(c) The Company agrees tom ke the above mentioned payments, without any further 
notice, in lawful money of the U ·1ed States of America as, at the time of payment, shall 
be legal tender for the payment of public or private debts. In the event the Company shall 
fail ·10 timely make any payment equired in this Section 2.5, the Company shall pay the 
same together ~th interest from t e date said pay!Ilent_is due at the rate·.oftwelve_percent. 
(12%) per annum. 

2.6. Obli ations of the Com an Her nder Unconditional. The obligations of the Company 
to make the payments required in Section 2.5 hereof and to perform and observe any and 
all of the other covenants and ag ements on its part contained herein shall be a general 
obligation of the Company and all be absolute and· unconditional irrespective of any 
defense or any rights of setoff, re oupment or counterclaim it may otherwise have against 
the Agency. The Company agrees it will not (i) suspend, discontinue or abate any payment 
required by Section 2.5 hereof r (ii) fail to observe any of its other covenants or 
agreements in this Lease or (iii) xcept as provided in Section 8.1 hereof, terminate this 
Lease for any cause whatsoever in luding, without limiting the generality of the foregoing, 
failure to complete the Facility, a y defect in the title, design, operation, merchantability, 

"--· · fitness or condition of the Facili or in the suitability of the Facility for the Company's 
purposes and needs, failure of c nsideration, destruction of or damage to the Facility, 
commercial frustration of purpos , or the taking by condemnation of title to or the use of 
all or any part of the Facility, an change in the tax or other laws of the United States of 
America or administrative rulings of or administrative actions by the State or any political 
subdivision of either, or any failu of the Agency to perform and observe any agreement, 
whether expressed or implied, o any duty, liability or obligation arising out of or in 
connection with this Lease, or o herwise. Subject to the foregoing provisions, nothing 
contained in this Section 2.6 shall e construed to release the Agency from the performance 
of any of the agreements on its art contained in this Lease or to affect the right of the 
Company to seek reimbursement, and in the event the Agency should fail to perform any 
such agreement, the Company ma institute such separate action against the Agency as the 
Company may deem necessa to compel performance or recover damages for 
nonperformance, and the Agency covenants that it will not, subject to the provisions of 
Section 5.2, take any action whic will adversely affect, or create any defect in its title to 
the Facility or which will otherwi e adversely affect the rights of estates of the Company 
hereunder, except upon written onsent of the Company. None of the foregoing shall 
relieve the Company of its obliga ons under Section 5.2 hereof. 



3.2. 

'lTICLE III 

MAINTENANCE MODIF CATIONS TAXES AND INSURANCE 

(a) The Company shall not a andon the Facility or"cause· or permit any waste to the 
Facility. The Company agrees th t during the Lease Term it will (i) keep the Facility in 
reasonably safe condition; (ii) ma e all necessary repairs and replacements to the Facility 
(whether ordinary or extraordina , structural or nonstructural, foreseen or unforeseen); 
(iii) operate the Facility in a soun andprudent manner; (iv) operate the Facility such. that 
it continues to qualify under the ct and pursuant to the terms contained herein; and (v) 
the Company will indemnify, def) nd and hold the Agency harmless from any liability or 
expenses from the failure by the ompany to comply with this subsection (a). 

(b) The Company, at its ow expense, anc\ with the prior written approval of the 
Agency (which _shall not be unr asonably withheld) from time to time may make any 
structural additions, modificatio s or improvements to the Facility or any addition, 
modifications or improvements t the Facility or any part thereof which it may deem 
desirable for its business purpos s and uses that do not adversely affect the structural 
integrity or impair the operating e 1ciency of the Facility or substantially change the nature 
of the Facility. All such structur additions, modifications or improvements so made by 
the Company shall become a pa of the Facility; provided, however, the Company shall 
not be qualified for a sales a d use tax exemption when making said additions, 
modifications or improvements e cept to the extent (i) the Company is acting as agent for 
the Agency under an agent agr ement between the Agency and the Company which 
contemplates said additions, mod fications or improvements or (ii) as otherwise provided 
by law. The Company agrees t deliver to the Agency all documents which may be 
necessary or appropriate to conv to the Agency title to or other satisfactory interest in, 
such property. 

Installation of Additional E m ent. The Company from time to time may install 
additional furniture, fixtures, mac inery, and equipment or other personal property in the 
Facility (which may be attached r -affixed to the Facility), and such furniture, fixtures, 
machinery, and equipment or oth r personal property shall not become, or be deemed to 
become, a part o.f the Facility. Th Company from time to time may remove or permit the 
removal of such furniture, fixture , machinery and equipment or other personal property; 
provided that any such removal o such furniture, fixtures, machinery, equipment or other 
personal property shall not advers ly affect the structural integrity of the Facility or impair 
the overall operating efficiency o the Facility for the purposes for which it is intended and 
provided further that if any dam ge is occasioned to the Facility by such removal, the 
Company agrees to promptly rep ·r such damage at its own expense. 



( · 3.3. Taxes Assessments and Utili 
\._/ 

(a) The Company agrees to pa , as the same respectively become due, (i) all taxes and 
governmental charges of any kind hatsoever which may at any time be lawfully assessed 
or levied against or with respect to the Facility and any machinery, equipment or any 
machinery, equipment or other p perty installed or brought by the Company therein or 
thereon, including without limitin · the generality of the foregoing any taxes levied upon 
or with respect to the income or re enues of the Agency from the Facility; (ii) all payments 
under that certain Amended and R stated Payment in Lieu of Taxation Agreement, of even 
date herewith by and between the Agency and the Company ("PILOT Agreement"); (iii) 
all utility and other charges, inc uding "service charges," incurrep or imposed for the 

. ope~ation, maintenance, use, occu an~y, upkeep ~nd improvement of the Facility; and (iv) 
all assessments and charges of an kind whatsoever lawfully made by any governmental 
body for public improvements; pr vided that, with respect to special assessments or other 
governmental charges that may la lly be paid in installments over a period of years, the 
Company shall be obligated unde this Lease to pay only such installments as are required 
to be paid during the Lease Term. 

(b) The Company, at its own e pense and in its own name or in the name of the Agency, 
but only with prior written notice o the Agency, may in good faith contest any such taxes, 
assessments and other charges. I the event of any such contest, the Company may, with 
prior written notice to the Agen y, permit the taxes, assessments or other charges so 
contested to remain unpaid durin the period of such contest and any appeal therefrom, 
unless the Agency reasonably req ests payment prior to settlement. 

3.4. Insurance Required. At all times oughout the Lease Term, the Company shall maintain 
or cause to be maintained insur ce against such risks and for such amounts as are 
customarily insured against by bu inesses of!ike size and type paying, as the same become 
due and payable, all premiums in espect thereto, including, but not necessarily limited to: 

(a) Insurance against loss or amage by fire, lightning and other casualties, with a 
uniform standard extended cover ge endorsement, such insurance to be in an amount not 
less than the full replacement alue of the Facility, exclusive of excavations and 
foundations, as determined by a r cognized appraiser or insurer selected by the Company. 

(b) Worker's compensation · surance, disability benefits insurance, and each other 
form of insurance which the A ncy or the Company is required by law to provide, . 
covering loss resulting from inj ry, sickness, disability or death of employees of the 
Company who are located at or as igned to the Facility. 

( c) Insurance against loss or 1 sses from liabilities imposed by law or assumed in any 
written contract (including the co ractual liability assumed by the Company under Section 
5.2 hereof) and arising from pers al injury and death or damage to the ·property of others 
caused by any accident or occurre ce, with limits of not .Jess. than $1,000,000 peNiccidei!t.: · -.. • 
or occurrence on account of per onal injury, including death resulting therefrom, and 



$1,000,000 per accident or occu ence on account of damage to the property of others, 
excluding liability imposed upon t e Company by any applicable Worker's Compensation 
Law; and a blanket excess liab lity policy in the amount not less than $2,000,000, 
protecting the Company against ny loss or liability or damage for personal injury or 
property damage. 

3 .5. Additional Provisions Res 

3.6. 

3.7. 

(a) All insurance required by ection 3.4(a) hereof shall name the Agency as a named 
insured and all other insurance quired by Section 3.4 shall name the Agency as an 
additional insured. All insurance shall be procured and maintained in financially sound 
and generally recogn_ized responsi le insurance companies selected by the Company (and . 
reasonably satisfactory to the Age cy) and authorized to write such insurance in the State. 
Such insurance may be written wit deductible amounts not exceeding $2,500. All policies 
evidencing such insurance shall p ovide for (i) payment of the losses of the Company and 
the Agency as their respective int rest may appear, and (ii) at least thirty (30) days written 
notice of the cancellation thereof the Company and the Agency. 

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

A lication of Net Proceeds of nsurance. The net proceeds of the insurance carried 
pursuant to the provisions of Secti n 3 .4 hereof shall be applied as follows: 

(a) the net proceeds of the ins ranee required by Section 3.4(a) hereof shall be applied 
as provided in Section 4. 1 hereof; and 

(b) the net proceeds of the ins ranee required by Section 3.4(b) and (c) hereof shall be 
applied toward extinguishment o satisfaction of the liability with respect to which such 
insurance proceeds may be paid. 

urance Premiums and Other Char es. If the Company 
fails (i) to pay any tax, assessme t or other governmental charge required to be paid by 
Section 3.3 hereof or (ii) to main ·n any insurance required to be maintained by Section 
3 .4 hereof, the Agency may pay s ch tax, assessment or other governmental charge or the 
premium for such insurance. Th Company shall, on demand, reimburse the Agency for 
any amount so paid together wit interest thereon from the date of payment at twelve 
percent (12%) per annum. 

·' 
., 



ARTICLE IV 

DAMAGE DESTR CTI ON AND CONDEMNATION 

4.1. Damage or Destruction. 

4.2. 

(a) If the FaciJity·shall bed aged or destroyed (in whole or in part) at any tirrte during 
the Lease Term: 

(i} the Agency shall h ve no obligation to replace, repair, rebuild or restore the 
Facility; · 

(ii) there shall be no batement or reduction in the amounts payable by the 
Company under th s Lease; and 

(iii) except as otherwi e provided in subsection (b) of this Section 4.1, the 
Company shall pr mptly replace, repair, rebuild or restore the Facility to 
substantially the s me condition and value as an operating entity as existed 
prior to such dam ge or destruction, with such changes, alterations and 
modifications as ay be desired by the. Company and may use insurance 
proceeds for all su h purposes. 

All such replacements, repairs, re uilding or restoration made pursuant to this Section 4.1, 
whether or not requiring the expe diture of the Company's own money, shall automatically 
become a part of the Facility as i the same were specifically described herein. 

(b) The Company shall not 
Facility, and the net proceeds oft 
(a) of this Section 4.1, if the Co 
pursuant to Section 8.1 hereof. 

e obligated to replace, repair, rebuild or restore the 
insurance shall not be applied as provided in subsection 
pany shall exercise its option to terminate this Lease 

(c) The Company may adjus all claims under any policies of insurance required by 
Section 3.4(a) hereof. 

Condemnation., 

(a) If at any time during the L ase Term the whole or any part of title to, or the use of, 
the Facility shall be taken by cond mnation, the Agency shall have no obligation to restore 
or replace the Facility and there s all be no abatement or reduction in the amounts payable 
by the Company under this Lease 'fhe Agency shall not have any interest whatsoever in 
any condemnation award, and the Company shall have the exclusive right to same. 

Except as otherwise provided in subsection (b) of this Section 4.2, the Company shall 
promptly: 

(i) restore the Facili y ( excluding any land taken 1. by concleihnatloil)"to '' · .1 

s_ubstantially the sa e condition and value as an operating entit:(its ·existbd · 



prior to such cond mnation; or 
(ii) acquire, by const ction or otherwise, facilities of substantially the same 

nature and value s existed prior to the condemnation, subject to Agency 
consent. 

The Facility, as o restored, or the substitute facility, whether or not 
requiring the expenditur of the Company's own moneys, shall automatically 
become part of the Facili as if the same were specifically described herein.· 

(b) The Company shall not b obligated to restore the Facility or acquire a substitute 
. facility,-and the net proceeds ofa y condemnation award shall not be applied as provided 

in Section 4.2(a), if the Company shall exercise its optiori to terminate this Lease pursuant 
to Section 8.1 hereof. · · 

(c) The Agency shall cooper te fully with the Company in the handling and conduct 
of any condemnation proceeding ith respect to the Facility. In no event shall the Agency 
voluntarily settle, or consent to the settlement of, any condemnation proceeding with 
respect to the Facility without the written consent of the Company. 

(d) The Company hereby wai es the provisions of Real Property Law Section 227 or 
any law of like import now or her after in effect. 

4.3. Condemnation of the Com an - wned Pro ert . The Company shall be entitled to the 
proceeds of any condemnation a ard or portion thereof made for damage to or taking of 
any property which, at the time o such damage or taking, is not part of the Facility. 

ARTICLEV 

5.1. No Warran of Condition or Su tabili b the A enc . THE AGENCY MAKES NO 
WARRANTY, EITHER EXPRE S OR IMPLIED, AS TO THE CONDITION, TITLE, 
DESIGN, OPERATION, MERC ANTABILITY OR FITNESS OF THE FACILITY OR 
THAT IT IS OR WILL BE S !TABLE FOR THE COMPANY'S PURPOSES OR 
NEEDS. 

5.2. Hold Harmless Provisions. The ompany hereby releases the Agency from, agrees that 
the Agency shall not be liable for and agrees to indemnify, defend and hold harmless the 
Agency, its directors, officers, mployees, members, agents (except the Company), 
representatives, and their respecti e successors and assigns and personal representatives 
from and against any and all (i) lia ility for loss or damage to property or injury to or death 
of any and all persons that may b occasioned by any cause whatsoever pertaining to the 
Facility or arising by reason of or in connection with the occupation or the use thereof or 
the presence on, in or about the F ility or (ii) liability arising from:or·expense incurred-by· 
the Agencfs.: acqu~ring, owning leasing, constructing,· installing' .,and'·equipping the·'.···, : ·:1. ·•,:" 

·-, Facility, including witho_ut limitjn the generality of the foreg<iing,•all ·causes· cif action arid 



;•': t) .... : ,.·· -. 
'·· 

attorneys' fees and any other exp nses incurred in defending any suits or actions which 
may arise as a result of any of he-foregoing. The foregoing indemnities shall apply 
~otwithstanding the fault or negli ence on the patt of the Agency, or its directors, officers, 
employees, members, agents ( ex ept the Company), representatives, and their respective 
successors and assigns and pers nal representatives and irrespective of the breach of a 
statutory obligation or the applic tion of ;my rule of comparative or apportioned liability. 
The foregoing obligations of the ompany shall remain in full _force and effect after the 

· termination of this Lease. · · · · 

5.3. Right to Inspect the Facility. Th Agency and its duly authorized agents shall have the 
right at all reasonable times and u on reasonable notice to inspect the Facility. The Agency 
shall honor and comply with an reasonable restricted access policy of the Company 
relating to the Facility. 

5.4. A reement to Provide Informati n. The Company agrees, whenever requested by the 
Agency, to provide and certify o cause to be provided and certified, without delay, such 
information concerning the Comp y, the Facility and other topics necessary to enable the 
Agency to make any report requir d by law or governmental regulation. 

5.5. Books of Record and Account· Fi ancial Statements. The Company at all times agrees to 
maintain proper accounts, record and books in which full and correct entries shall be 
made, in accordance with gener ly accepted accounting principles, of all business and 
affairs of the Company relating to the Facility. 

5.6. Com liance With Orders Ordina ces Etc. 

(a) The Company agrees that twill, throughout the Lease Term, promptly comply in 
all material respects with all sta tes, codes, laws, acts, ordinances, orders, judgments, 
decrees, injunctions, rules, regul tions, permits, licenses, authorizations, directions and 
requirements of all federal, state, ounty, municipal and other governments, departments, 
commissions, boards, companies r associations insuring the premises, courts, authorities, 
officials and officers, foreseen or unforeseen, ordinary or extraordinary, which now or at 
any time hereafter may be appli able to the Facility or any part thereof, or to any use, 
manner of use or condition of the acility or any part thereof. 

(b) Notwithstanding the provi ions of subsection (a) of this Section 5,6, the Company 
may in good faith contest the vali ity of the applicability of any requirement of the nature 
referred to in such subsection (a). n such event, the Company may fail to comply with the 
requirement or requirements so co tested during the period of such contest and any appeal 
therefrom. The Company shall gi e prompt notice of the foregoing to the Agency. 

5.7. Dischar e ofLiens and Encumbra ces. 

(a) ·. The Company shall not pe it or_create or suffer to bi:"permitted or created any lien- ·· :. ' -- · 
upon the Facility or'any :part.there fby reason of any labor,' services ·or materials·rehdered 
or supplied or claimed fo,berend red or supplied with respect to the Facility or any part' 



5.8. 

thereof. 

(b) Notwi1hstanding the provi ions of subsection (a) of this Section 5.7, the Company 
may in good faith contest any such lien. In such event, the Company, with the prior written 
notice to the Agency may perm t the items so .contested to remain undischarged and 
unsatisfied during the period of s h contest and any appeal therefrom, unless the Agency 
shall notify the Company to pro ptly secure payment of all such unpaid items by filing 
the requisite bond, in form and su stance satisfactory to the Agency thereby causing a lien 
to be removed. 

De reciation Deductions and Inv stnient Tax Credit. The· Company shall be entitled to all 
depreciation deductions with resp ·ct_to any 9epre_ciable property in the Facility pursuant 
to Section 167 of the. Internal R venue Code and to any investment credit pursuant to 
Section 3 8 of the Internal Revenu Code with respect to any portion of the Facility which 
constitutes "Section 38 Property". 

RTICLEVI 

RESTRICTION ON SALE ASSIGNMENTS AND SUBLEASING· 
MORTGAGE A D PLEDGE OF INTERESTS 

6.1. Restriction on Sale of Facility. 

6.2. 

(a) Except as otherwise spec fically provided in this Article VI and except for the 
granting of a mortgage interest an security interests to lenders designated by the Company 
("Lender") under a mortgage, sec rity agreement and/or assignment of leases and rents in 
a form acceptable to the Agency, ender and the Company, for purposes of financing the 
acquisition, construction, install tion and equipping of the Facility along with all 
modifications, substitutions and/o restatements thereof with the Lender or its successors 
and/or assigns the Agency shall n t sell, convey, transfer, encumber or otherwise dispose 
of the Facility or any part thereo or any of its rights under this Lease, without the prior 
written consent of the Company, which consent shall not be unreasonably withheld or 
delayed. Under no circumstanc s shall the Agency be required to mortgage, grant a 
security interest in or assign its ri hts to receive the rentals described in Section 2.5 or its 
rights to be indemnified under Sections I.2(d), I.2(g), 2.1, 3.l(a) and 5.2 herein 
(collectively referred to as "Unas ·gned Rights"). 

Removal of Equipment. 

(a) The Agency shall not be under any obligation to remove, repair or replace any 
inadequate, obsolete, worn out, u suitable, undesirable or unnecessary item of Equipment. 
In any instance where the Comp ny determines that any item of Equipment has become 
inadequate, obsolete, worn out, u suitable, undesirable or unnecessary, the Company may 
remove_ such.item of.Equipment ti om the Facility (provided the Company shall not.do any 

·. damage to,.the F;acility) and mays II, trade~in, el{change or other:wise.disposeofthe same,. , .. ,:. , .. :· 
as a whole 9r in.part.. , ·· ·, ;, . 



I \ (b) The Agency shall execute and deliver to the Company all instruments necessary or 
appropriate to eriable the Com. y to sell or otherwise dispose of any such item of 
Equipment. The Company sha I pay any costs (including reasonable attorneys' fees) 
incurred in transferring title to a d releasing any item of Equipment removed pursuant to 
this Section 6.2. · 

(c) The removal of any item f Equipment pursuant to this Section 6.2 shall not entitle 
the Company to any abatement for diminution of the rents payable under Section 2.5 
hereof. 

6.3. . Maintainin Existence ·and Assi ent and Subleasin . 

(a) The Company agrees duri g the Lease Term, that it will maintain its existence, will 
not dissolve, liquidate or otherwi e dispose of all or substantially all of its assets and will 
not consolidate with or merge int another corporation or permit one or more corporations 
to consolidate with or merge into t, without the prior written consentofthe Agency which 
consent will not be unreasonably ithheld or delayed in each instance. 

(b) This Lease may not be a igned in whole or in part, and the Facility may not be 
subleased, in whole or in part, ithout the prior written consent of the Agency in each 
instance. A transfer in excess of fifty (50%) percent of the equity voting interests of the 
Company or any other material ch ge in the management of the Company shall be deemed 
an assignment and require the pr or written consent of the Agency. Any assignment or 
subleases shall be on the follow g conditions, as of, the time of each assignment and 
sublease: 

(i) no assignment ors blease shall relieve the Company from primary liability 
for any of its oblig tions hereunder; 

(ii) the assignee or s Jessee shall assume the obligations of the Company 
hereunder to the e tent of the interest assigned or subleased; 

(iii) the Company shall within ten (I 0) days after the delivery thereof, furnish 
or cause to be fu ished to the Agency a true and complete copy of such 
assignment or sub! ase and the instrument of assumption; and 

(iv) the Facility shall c ntinue to constitute a "project" as such quoted term is 
defined in the Act. 

(c) If the Agency shall so req est, as ofthe purported effective date of any assignment 
or sublease pursuant to subsectio (a) of this Section 6.3, the Company at its cost shall 
furnish to the Agency with an opi ion, in form and substance satisfactory to the Agency as 
to items (i), (ii) and (iv) above. 



7.1. Events of Default Defined. 

TICLE VII 

DEFAULT 

(a) Each of the following _shal be an "Event of Default" under this Lease: 

(i) If the Company f: ils to pay the amounts required to be paid pursuant to 
Sections 2.5, 3.3 o 3.7 of this Leru;e and such failure shall have continued 
for a period of ten ( 10) days after the Agency gives written notice of such 

.failure.to. the Com any; or 
(ii) If there is any pu oseful, willful and knowing breach by the Company of 

any of its other agr ements or covenants set forth in this Lease; or 
(iii) If there is any fai ure by the Company to observe or perform any other 

covenant, conditio or agreement required by this Lease to be observed or 
performed and sue failure shall have continued for a period of thirty (30) 
days after the Age cy gives written notice to the Company, specifying that 
failure and stating that it be remedied, or in the case of any such default 
which can be cure with due diligence but not within such thirty (30) day 
period, the Compa y's failure to proceed promptly to cure such default and 
thereafter prosecut the curing of such default with due diligence; or 

(iv) If any representati nor warranty of the Company contained in this Lease is 
incorrect in any m terial respect; or 

(v) Any default by the Company under the PILOT Agreement. 

(b) Notwithstanding the provi ions of7. l (a), ifby reason of force majeure either party 
hereto shall be unable in whole o in part to carry out its obligations under this Lease and 
if such party shall give notice an full particulars of such force majeure in writing to the 
other party within a reasonable ti e after the occurrence of the event or cause relied upon, 
the obligations under this Lease o the party giving such notice, so far as it is affected by 
such force majeure, shall be sus ended during 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 pursua t to this subsection (b) shall not be deemed an Event of 
Default under this Section 7.1. N twithstanding anything to the contrary in this subsection 
(b), an event of force majeure shal not excuse, delay or in any way diminish the obligations 
of the Company to or make the p yments required by Sections 2.5, 3.3 and 3.7 hereof, to 
obtain and continue in full force d effect the insurance required by Section 3 .4 hereof, 
and to provide the indemnity requ red by Section 5.2 hereof and to comply with the terms 
of Sections 5.2, 5.4, 5.5, 5.6 and 5 .. The term "force majeure" as used herein shall include, 
without limitation, acts of God, s rikes, lockouts or other industrial disturbances, acts of 
public enemies, acts, priorities or rders of any kind of the government of the United States 
of America or of the State or any fits departments, agencies, governmental subdivisions, 
or officials, any civil or mili authority, insurrections, riots;'~pideinics;· iandslide~;.'·',. 
lightning, earthquakes, fire, hu · canes, storms, floods, washi:mts;·'dro'iigliis; · ahests,r·.,:· · · · .,,., 
restraint of government and peopl , civil disturbances, explosions, breakage·or•accident to 



machinery, transmission pipes o canals, shortages of labor or materials or delays of 
carriers, partial or entire failure o utilities, shortage of energy or any other cause or event 
not reasonably within the control of the party claiming such inability and not due to its 
fault. The party claiming such nability shall remove the cause for the same with all 
reasonable promptness. It is ag ed that the settlement of strikes, lock-outs and other 
industrial disturbances shall be en irely within the discretion of the party having difficulty, 
and the party having difficulty sh II not be required to settle any strike, lockout and other 
industrial disturbances by accedin to the demands of the opposing party or parties. 

7 .2. Remedies on Default. Whenev r any Event of Default shall have occurred and be 
continuing, the Agency may take, to the extent permitted by law, any one or more of the 
following remedial steps: · · 

7.3. 

(i) Declare, by writte notice to the Company, to be immediately due and 
payable, whereupo the same shall become immediately due and payable: 
(i) all unpaid instal ments of rent payable pursuant to Section 2.5 hereof and 
(ii) the sums unde Sections 3 .3 and 3. 7 and (iii) all other payments due 
under this Lease. · 

(ii) Take any other act on as it shall deem necessary to cure any such Event of 
Default, provided t at the talcing of any such action shall not be deemed to 
constitute a waiver of such Event of Default. 

(iii) Take any other act on at law or in equity which may appear necessary or 
desirable includin , without limitation, to seek and obtain damages and 
specific performan e or other monetary or equitable relief, and to collect 
the payments then ue or thereafter to become due hereunder, and to enforce 
the obligations, ag ements or covenants of the Company under this Lease. 

(iv) Terminate this Le se and convey the Facility to the Company. Such 
termination is in a dition to all other rights and remedies available to the 
Agency hereunder and without mitigation of such rights and remedies. 
Such termination ay be accomplished by conveying title to the Facility by 
quitclaim deed, as well as title to the Facility, all as determined by the 
Agency, from the gency to the Company and the recording of said deed 
in the Office of the Clerk of Sullivan County shall be deemed to be delivery 
thereof. The Co pany hereby appoints the Agency's Chairman, Vice
Chairman and Chef Executive Officer, each acting individually, as its 
attorney-in-fact fo the limited purpose of signing any forms which must 
necessarily accom any the deed in order for the deed to be recorded. The 
Company acknowl dges that the foregoing appointment is coupled with an 
interest and is irre cable. 

Remedies Cumulative. No reme y herein conferred upon or reserved to the Agency is 
intended to be exclusive of any o her available remedy, but each and every such remedy 
shall be cumulative and in addjti to every other remedy given under this Lease or now 
,Or hereafter,existing.~t law or·i.n'equity. No delay or omission to·•exerciseUaiJy-right.for'; 1

; ,L•l} 

.power accruing upon any defaults all impair-any such right. or-power or shall'lie ,coristnied l; '-,;;,~': ';c,;,.:,, 

·to be. a waiverthereof,.but any su h right.and power may •be.exercised frblil· tim·e•to'time ''"' ,. · :. 



and as often as may be deemed e pedient. 

7.4. A reement to Pa Attorne s' Fee and Ex enses. In the event the Company should default 
under any of the provisions ofthi Lease and the Agency should employ attorneys or incur 
other expenses for the collectio of amounts payable hereunder or the enforcement of 
performance or observance of an obligations or agreements on the part of the Company 
herein contained, or for obtaining ther relief, the Company shall, on demand therefor, pay . 
to the Agency, the reasonable fee of such attorneys and such other expenses so incurred. 

7.5. One Waiver. In the event any agreement contained 
herein should ·be breached by an party and thereafter waived by any ot):i.er party, sucli 

.. waiver shall be limited to the parti ular .breach so.waived.and shall not be deemed to waive 
any other breach hereunder. 

RTICLE VIII 

EARLY TERM A TION OF AGREEMENT· 
OBLIGA IONS OF COMPANY 

8.1. Early Termination of Agreement. 

(a) The Company shall have t e option at any time to terminate this Lease upon filing 
with the Agency a certificate signe by an authorized representative of the Company stating 

i the Company's intention to do so pursuant to this Section 8.1 and upon compliance with 
the requirements set forth in Secti n 8.2 hereof. 

(b) The Agency shall have the option at any time to terminate this Lease and to demand 
immediate payment in full of the rental reserved and unpaid as described in Section 2.5 
hereof, the sums due under Sectio s 3.3 or 3.7, and all other payments due under this Lease, 
upon written notice to the Comp y of the occurrence ofan Event of Default hereunder. 

8.2. Obligation to Purchase Facility. Upon termination of this Lease in accordance with 
Sections 2.5, 7:2 or Section 8.1 h reof, the Company shall purchase the Facility from the 
Agency for the purchase price of ne ($1.00) Dollar plus all rental reserved and unpaid as 
described in Section 2.5 hereof, t e sums due under Sections 3 .3 and 3. 7 hereof, and all 
other sums due under this Lease Termination Payment"). The Company shall exercise 
its obligation to purchase or optio to have the Agency's leasehold interest terminated by 
giving written notice to the Agen and paying the Termination Payment to the Agency. 

8.3. Conveyance on Purchase. At the c osing of any purchase of the Facility pursuant to Section 
8.2 hereof, the Agency shall, up n receipt of the Termination Payment, deliver to the 
Company all necessary document to reflect a transfer by quitclaim deed of a fee interest: 

·· (a) . ,, to corivey,,to the <;:omplln 
exists, subject only. to the followi 

_titlie to·the Facility being purchased;- as such Facility •·_,.,_ ;h.• 
_ .. '.,._1 _!",.,. r}·,,.,_,,,'.i,1,_(!.''.,)_ , • -~1.-c:· 
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(i) 

(ii) 

(iii) 

any liens to which title to the Facility was subject when conveyed to the 
Agency, 
any liens created a the request of the Company or to the creation of which 
the Company co sented or in the creation of which the Company 
acquiesced, and 
any liens resulting from the failure of the Company to perform or observe 
any of the agreem ts on its part contained in this Lease; and 

(b) to release and convey to t Company all of the Agency's rights and interest in and 
to any rights of action or any n t proceeds of insurance or condemnation awards with 
respect to the Facility (specificall excluding all rights of the Agency hereunder including 
its rights to indemnification.hereu der). · 

RTICLE IX 

9.1. Notices. All notices provided fo by this Lease shall be made in· writing, and shall be 
deemed to have been given on t e date of delivery if personally served on the party to 
whom notice is to be given, or on he next day after mailing if mailed to the party to whom 
notice is to be given by ovemig t courier of national reputation providing evidence of 
receipt and properly addressed, o on the third day after mailing if mailed to the party to 
whom notice shall be given by F rst Class, Certified mail, postage prepaid and properly 
addressed to the following: 

Ifto the Agency: 
County of Sulliva Industrial Development Agency 

48 Broadway 

with a copy to: 

to the Company: 

with a copy to: 

Montie llo, New York 12701 
Attn: C iefExecutive Officer 

GARIGLIA O LAW OFFICES, LLP 
49 Broadway 

P .. Drawer 1069 
Monticell , New York 12701-1069 

Att : Agency Counsel 

iv Leivov LLC 
PO Box 153 

Bloomin burg, New York 12721 . 

Law Offices fDavid Fleischmann P.C. 
2233 No rand Avenue, 3rd Floor 

-, , Bro.okl n, New York 11210 



or at such other addresses and/or ddressees as any party may from time to time furnish to 
the other party by notice given in accordance with the provisions of this Section. 

\ 

9.2. Binding Effect. This Lease sha I inure to the benefit of and shall be binding upon the 
Agency, the Company and its res ective permitted successors and assigns. 

9.3. · Waiver: No waiver of any of tie provisions of this Lease shall be deemed to or shall 
constitute a waiver or any other provision, whether or not similar, nor shall any waiver 
cons_titute a continuing waiver. 

9.4. Severability. If any provision of this Lease shall be determined to be illegal and 
unenforceable by any court of la or any competent governmental or other authority, the 
remaining provisions shall be se erable and enforceable in accordance with its terms so 
long as this Lease without such t s or provisions does not fail of its essential purpose or 
purposes. The parties will ne otiate in good faith to replace any such illegal · or 
unenforceable provision or pro isions with suitable substitute provisions which will 
maintain the economic purposes nd intentions of this Lease. 

9.5. Governing Law, Venue. This Lease shall be governed, construed and enforced in 
accordance with the laws of the tate of New York for contracts to be wholly performed 
therein. The parties hereby desi nate a court of proper jurisdiction located in Sullivan 
County, New York as the exclusi e venue for resolution of any disputes which may arise 
under or by reason of this Lease. 

9.6. Survival of Obligations. The obi gations of the Company to make payments required by 
Sections 2.5, 3.3, 3.7 and all othe payments due under this Lease and all indemnities shall 
survive any termination or expira ion of this Lease. 

9.7. Section Headin s Not Controllin . The headings of the several sections in this Lease have 
been prepared for convenience o reference only and shall not control, affect the meaning 
or be taken as an interpretation o any provision of this Lease. 

9.8. Recording and Filing. This Lease or a memorandum thereof, shall be recorded or filed, as 
the case may be, in the Office oft e Clerk of Sullivan County, New York, or in such other 
office as may at the time be provi d by law as the proper place for the recordation or filing 
thereof. 

9.9. Merger of Agency. 

(a) Notwithstanding anything to the contrary or otherwise contained in this Lease, 
nothing shall prevent the consolid tion of the Agency with, or merger of the Agency into, 
or transfer of title to the entire Fa ility to any other public benefit corporation oqiolitical 
subd.ivision which has the legal a, hority to o·.>m and lease fh81·\rullity\ prchlidedtlfo.t hpbi\ "' · ' ,- " 
any such consolidation, merger or transfer, the due afo:i"·' puii'ii.ua!O'p~-fohli!ince''aiid''·r ;.,· 1 ',,,.,,,, 

observance of all the agreements nd conditions-of this Lealie'fi:.-Jfo k:ept'ah'd ~etfonfied·l'iy .:. dH\' ,. ' 11 



the Agency shall be expressly a surned in writing by the public benefit corporation or 
political subdivision resulting fr m such consolidation or surviving such merger or to 
which the Facility shall be transfi rred. 

(b) Within thirty (30) days a er the consummation of any such consolidation, merger 
or transfer of title, the Agency sha l give notice thereofin reasonable detail to the Company. 
The Agency shall furnish such ad itional information with respect to any such transaction 
as the Company may reasonably equest. · · · 

9.10. No Recourse: Special Obligation. 

(a) _The obligations and agre ments of the Agency contained herein and any other 
instrument or document execute in connection herewith, and any other instrument or 
document supplemental thereto o hereto, shall be deemed the obligations and agreements 

· of the Agency, and not any dire tor, officer, employee, member, agent (other than the 
Company), or representative oft e Agency in his individual capacity, and the directors, 
officers, employees, members, a ents ( other than the Company) or representatives of the 
Agency shall not be liable pers nally hereon or thereon or be subject to any personal 
liability or accountability based on or in respect hereof or thereof or of any transaction 
contemplated hereby or thereby. 

(b) The obligations and agree ents of the Agency contained hereby shall not constitute 
or give rise to an obligation oft e State or of the County and neither the State nor the 
County shall be liable hereon or thereon, and, further, such obligations and agreements 
shall not constitute or give rise o 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 sale or other disposition of the Facility (except 
for revenues derived by the Agen y with respect to the Unassigned Rights). 

(c) No order or decree ofspe ific performance with respect to any of the obligations 
of the Agency hereunder shall be ought or enforced against the Agency unless (i) the party 
seeking such order or decree sha I fist have requested the Agency in writing to take the 
action sought in such order or dee ee 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 ompliance therewith would reasonably be expected to 
take longer than ten ( I 0) days, sh II have failed to institute and diligently pursue action to 
cause compliance with such requ st) or failed to respond within such notice period, (ii) if 
the Agency refuses to comply w th such request and the Agency's refusal to comply is 
based on its reasonable expectati n that it wiIJ 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 su h reasonable fees and expenses, and (iii) if the Agency 
refuses to comply with such req est and the Agency's refusal to comply is based on its 
re?5onable expectation that it9.r.f! y of its di_rectors, officers, employees, members, agents ,, 
( o~he~- tb!l.ll thei-,£~P.@Y. )tPri•f@. tse11tati:v.<:,,s of the Agencflshali :be sut:j~Fcfo'1potentiiril<'-"'. ,:-sq ti'-' 
Ji-ability;t\le g~J §~~l[<i9g1su'E,\l•q · \!r.or decree shall agree ti:iiindemn'ify,ail"l1·li6ltftal'iri\e~-s''·':¢,,r ;ii ,.'ec 

•• i th~. ,Ag~ncy r:ffillil ."-jt~,,-direciOES,: fficer-s, . employees, memliers,c--ageiitsi'tbtlier:' tliai( the . ,, ' .. ,r,. ·" 
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Company) and representatives of the Agency against all liability expected to be incurred 
as a result of compliance with sue request. 

(d) The obligations and agre ents of the Company contained herein and any other 
instrument or document execute in connection herewith, and any other instrument or 
document supplemental thereto o hereto, shall be deemed the obligations and agreements 
of the Company, and not of any ember, direct or indirect beneficial owners, affiliates, 
partners, shareholders, officers, irectors, agents, employees or representatives of the 
Company in his or their individua capacity, and the members, direct or indirect beneficial 
owners, affiliates, partners, shar holders, officers, directors, agents and employees or 
representatives of the Company hall 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 contemplate hereby or thereby. 

9.11. Entire Agreement. This Lease together with the Environmental Compliance and 
Indemnification Agreement of ev n date herewith and the PILOT Agreement sets forth the 
entire agreement and understand ng between the parties relating to the subject matter 
hereof and supersedes all prior d scussions and negotiations between them. This Lease 
may not be amended in any respe t except by a written amendment expressly referring to 
this Lease and executed by the pa ies to be bound thereby. 

60393-008v4 
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IN WITNESS WHEREOF, the gency and the Company have caused. this Lease to be 
executed in its respective names, all as o the date first above written. 

(A&R Lease) 

COUNTY OF SULLIVAN INDUSTRIAL 
DEVELOPMENT AGENCY 



' i 

IN WITNESS WHEREOF, the, 
executed in its respective names, all as o 

(A&R Lease) 

ency and the Company have caused this Lease to be 
the date first above written. 

TIV LEIVOV: LLC 

i) 

;j ;---
··By: JosefM. Perlstein, Managing Member 
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File Number: 5778 

SCHEDULE A ROPERTY DESCRIPTION 

Descript on of Leased Premises 

Ali that certain piece or parcel of la d situate in the Village of Bloomingburg, County of 
Sullivan, State of New York, being Lot #2 s shown on a map entitled "Subdivision: Lands of Grace 
Godfrey" to be filed in the Sullivan County lerk's Office, and being more accurately bounded and 
described as follows: 

BEGINNING at an iron.pipe found long the Northerly line of County Highway #171, said point 
being the Westerly most comer oflands no or formerly Keddrell, Libe.r I 044 Page 238, running thence 
along the said NortherlyJine of County Hig way #171 the following three (3) courses and distances: 

I. North 49° -1 l'-58" West 10 .98 feet; 
2. North 66°:07'-53" West i09 00 feet; 
3. North 63°-28'-13" West IO .13 feet; 

thence along the Northerly line of C checton Turnpike the following two (2) courses and 
distances: 

1. on a non tangent curve to th southwest with a radius of 125.00 feet, an arc length of 
80.37 feet, and a chord bear ng North 33°-33'-51" West 78.99 feet, to a point of 
tangency; 

2. North 51 °-58'-59" West 90: 9 feet; 

thence along lands now or formerly inchell, Liber 1130 Page 322, North 47°-59'-50" East 
112.18 feet to a found iron pin; thence alon lands now or formerly Simon, Liber 1788 Page 62, and 
other lands now or formerly Simon, Liber I 88 Page 55, North 53°-35'-10" East 136.00 feet to a found 
iron pipe; thence continuing along said land now or formerly Simon, Liber 1788 Page 55, North 52"-
12'-53" East 152.54 feet along. a stonewall t a stonewall comer; thence continuing along said lands now 
or formerly Simon, Liber 1788 Page 55, .an other lands now or formerly Simon, Liber 1788 Pages 62 
and 60, and along lands now or formerly Cro well, Liber 794 Page 737, North 39°-57'-19" West 384.50 
feet, passing over a found iron pipe 48.07 fe t from the comer; thence along the Southerly line of 
Godfrey Road a.k.a. Town Road #54 the fol wing six (6) courses and distances: 

I. North 63°-25'-14" East 172. 1 feet; 
2. North 85°-24'-49" East 22.7 feet; 
3. on a curve to the right with radius of335.00 feet 

an arc length of 321.11 feet, and a chord with a bearing of South 
67°-07'-34" East 308.96 fee 

4. South 39° -39'-58" East 140 79 feet; 
5. on a curve to the right with radius of275.00 feet 

an arc length of I 31.16 feet, and a chord with a bearing of South 
26°-00-08" East 129.92 feet 

6. South 12°-20'-18" East 83.4 feet; 



thence along Lot # 1, lands to be retained by Grace Godfrey. as shown on the above mentioned 
map the following five (5) courses anJ distances through a stream: 

1. South 28°-12'-20" West 101.53 feet: 
2. South 36°-53'- l 9" West 144.06 feet; 
3. South 24° -27'-55" West 65.48 feet: 
4. South 14° -52'-02" West 63. 15 feet; 
5. South 00° -05'- l 5" West 42.23 feet: 

thence along said lands now or formerly Keddrell South 50°-29'-17" West 168.47 feet to the 
point or place of beginning and containing 8. 17 acres of land more or less as surveyed by Daniel P. 
Yanosh, L.L.S. 

Together with all right, title and interest of, in and to any streets and roads abutting the above 
described premises, to. the center line thereof. 

memo of lease v5 wpd 4 




