COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

> Warren Street, Suite 210 Tel.  (518) T92-1312
Glens Falls, New York 12801

The November Board Mecting for Warren Washington Industrial Development Agency was held on
Monday, December 21, 2020 at the Washington County Municipal Center and via Zoom from 4:00 - 528 p.m.
The following were:

PRESENT: Dave (’'Brien Chairman
Ginny Sullivan Member
Dan Bruno Member
Lester Losaw CEOQO/CFO
Nick Caimano Member
Mike Wild At-Large Member
Michael Bittel Sec Treasurer
Brian Campbell Park Chair
Craig Leggett Vice Chairman
Mike Grasso Member
ABSENT: Brace Ferguson Member

The following were also present:

Kara Lais, Esq. FitzGrerald Morris Baker Firth, PC
Lester Losaw CEQ/CFO

(George Pensel Owner Boats by George

Chns Falvey VI of Rosetti Properties

Sasha Pardy Adirondack Winery

Mike Pardy Adirondack Winery

Eugene Snesringer Sr. VP of SMPR Title Agency, Inc.
Jack Kelley Commercial Caldwell Banker
Minutes were taken by: Alie Weaver, Office Administrator

November Minutes: Mr. Caimano made 2 motion 10 accept the November meeting minutes and Mr. Bruno
seconded. All voted in favor by voice vote.

Accounts Payable: Mr. Caimano made a motion ta accept the November payables and Mr, Leggett seconded.
All voted in favor by roll call vote,

Park Business:

Nolan Contract Update - Ms. Lais explained that subsequent of Nolan's last approval by the Board, they ' ve
sent further modifications; specifically requesting a variance of the Industrial Park’s Covenanis and
Restrictions. The variance refers to the language defining purpose of land.




Mr. O'Brien stated the Mr. Nolan and his attorney have met with the Town of Kingsbury and their Fire
Department, the Town/Planning/Zoning boards, Code Enforcement as well as surrounding neighbors of the
property they wish to purchase.

Mr. Caimano made a motion to approve the resolution accepling the variance and Mr. Bruno seconded. Al
voted in favor by voice vote.

Why-Knot Services, LLC - Mr. Kelley stated that he has not heard from Mr. Robinson and has no updates at
this time.

Old Business:

National Grid Grant Approval — Mr. O"Brien stated that the grant has been signed and sent to accept the
grant. He reminded the Board that the IDA is looking at a combination of the USDA and National Grid arant to
do two things: a feasibility study on the use of the dewatering facility and an evaluation for potentially using a
part of the property for composting for Warren and Washington Counties. He stated that the National Grid
grant will also cover the pre-engineering report for the bridge. Mr. O'Brien also reminded the board that all the
grants that the IDA have been awarded are reimbursable grants.

Mr. ()'Brien stated that proposals from GPI and Creighton Manning have been received for the pre-engingering
REFP, as discussed at the previous board meeting. Mr. Campbell made a motion to again approve Creighton
Manning and Mr. Leggett seconded. All voted in favor by roll call vote.

Mr. (¥Brien stated that 4 proposals have been received for the feasibility studv. He noted that a meeting is
scheduled with Ms. Gilles, Ms. Oswald, Mr. Brilling and Mr. Leggett to review these proposals and make a
recommendation to the Board at the next meeting,

Sales and Marketing — Mr. (' Brien stated that a meeting will be set up for January. He also suggested adding
a s1aff member to the WWIDA to work with the EDC, ARCC and Glens Falls IDA to help market this area.

Regulatory Member Training - Mrs. Weaver stated that the member training record was included in the

meeting packets again and made note that Mr, Losaw had completed his ABO training since the last Board
meetng

New Business:
Etain Project Approval - Mr. O'Brien stated that the Public Hearing was held and reccived no feedback,

Mr. Leggett made a motion to approve the resolution that approves the project and Mr. Bitgl seconded. All
voted 1n favor by roll call vote.

Adirondack Winery Project Approval — Mr. O'Brien stated that the Public Hearing was held and received no
feedback.

Mr. Bittel made a molion to approve the resolution that approves the project and Mr. Caimano seconded. The
motion passed by the following;




VOTING: AYES | NAYS | ABSTAIN | ABSENT |
Dave O'Brien | X | |
| Michael Bittel %
_Creig Leggett X
| Bruce Ferguson X
 Ginny Sullivan X .
Nick Caimano X =)
| Mike Wild X :
Dan Bruno L g : i
Mike Grasso | ' X
Brian Campbei| X
TOTALS 7 1 2

Boats by George Application — Mr. George Pensel provided a brief background of Boats by George and
explained that they have oulgrown their current headquarters and is looking to purchase the Forum in Lake
George [or a boat showroom with administrative/sales/finance & insurance offices. It would provide the ability
to display 40-50 boats. He stated that they have become a destination business, citing many customers being
from outside of the economic development region,

Mr. Caimano stated that this should help with tourists in Lake George vear-round,

Mr. Campbell made a motion 10 approve the resolution to accept the application and sei the Public Hearing and
Mr. Bruno seconded. All voted in favor by roll call vote.

Fowler Square Application - Mr. Falvey provided a brief background of Rosetti Properties and explained the
Fowler Square is a 142-unit apariment complex with a 55-car indoor parking garage, clubhouse and two 2,500
square foot rental spaces. Seventy of these apartments will be townhouses with direct-access parages, He
stated they are looking for IDA financial assistance 10 help cover the rapidly rising cost of construction and the
malerials associated with it. He noted potential impacts of not receiving assistance could be down-scaling the
project size-and-amenity-wise.

Mr. Bruno asked where the name “Fowler Square™ came from and Mr. Falvey explained that it comes from the
PUD that the town approved as this was the name of the project originally around 2009,

Mr. Leggent asked il prevailing wage would come into play for the contractor/builder and Ms. Lais stated that
there is legislation that has been enacted that will apply to some IDA projects but won't apply to these projects.

Ms. Lais also stated that this project is cligible for assistance if the Board makes o finding that this particular
project will benefit the economic development within the community, then a mixed-use project such as this,
with a predominant housing component, have been upheld as suitable and appropriate projects for IDAs o
consider.

Mr. Wild asked how the anticipated benefits will be measured. Mr. " Bricn stated that their application listed &
jobs to be created and a recapture could be done if they don’t stay in compliance. The entire project would be
approved at once but is scheduled to be completed in three phases so other aspects of compliance would be
completion and quality of these phases




Mr. Leggett asked if there would be an impediment of recciving the mortgage tax exemption since they have
already closed on the purchase of the land. Mr. Falvey stated that even though they closed on the property, they
have not closed with their permanent, post-construction lender,

Mr. Grasso made 3 motion to approve the resolution to accept the application and set the public heanng and Mr,
Caimano seconded. The motion passed by the following:

VOTING: AYES | NAYS | ABSTAIN | ABSENT |
Dave Q'Brien x| | B
Michael Bittel X | ' |

Craig Leggett = X a0
Bruce Ferguson | S x
Ginny Sullivan X ]
Nick Caimano |
| Mike Wild
Dan Bruno
Mike Grasso

| Brian Campbell

TOTALS '

|t | ner e :x:|:-:

2021 Meeting Schedules and Holidays — Mr. O'Brien stated that the meeting and holiday schedules for 2021
was included in the meeting packets. Mr. Bittel made a motion to approve these schedules and Mr. Campbell
seconded. All voted in favor by volce vote.

Member Surveys — Mrs. Weaver stated that the Board Performance Evaluations for 2020 were also included in
the meeting packets and requested that all the members fill them in and send back to her.

Greenwich Preservation Tax Exemption Extension — Mr. ('Brien presented a resolution to extend
Greenwich Preservation’s sales tax exemption. Mr. Bittel made a motion to approve ths resolution and Mr
Grrasso seconded.  All voted in favor by roll call vote.

ICC4 Late Tax Payments - Mrs. Weaver stated that 1CC4 West Main project is 6 months late in paying their
village taxes and 3 months late paying their school taxes, as discussed at the last Executive Park mesting.
Although at that meeting it was decided to have FMBF send legal correspondence regarding their defaull, Mrs.
Weaver was nol able to receive an updated amount due as Washington County had not yet completed the 2021
Town and County tax rates as all the past due taxes will now be rolled over into 2021.

Mr. O'Brien stated that once the correct amounts are received from the Washington Countly Treasurer, Mr.
Scala will be notified and invited to the next Roard meeti ng to dizeuss his delinquency.

Easement agreement Lock 8 Way — Mr. O’Brien presented a resolution to approve the easement and
mainienance agreement of Lock ¥ Way. He explained that this agreement states a permanent easement for use
and shared expenses of property maintenance. The [irst week of January is targeted for transferal of prUperty.

Mr. O"Brien specificd that once the transfer takes place, the IDA will own Lock 8 Way from Route 196 into the

dewatering facility. The goal is to then transfer the property to the Town of Fort Edward where they wall
maintain the road.

Mr. Bruno made a motion to approve the resolution and Mr. Grasso seconded. All vote in favor by roll call.

'L't




Adjournment:

There being no other business, Mr. Caimano made a motion to adjourn the December WWIDA Board meeting,
Mr. Campbell seconded and all voted in favor by voice vote,
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2020 Confidential Evaluation of Board Performance

Industrial Development Agency

Criteria

Board members have a shared understanding of the mission
and purpose of the Autharity

The pelicies, practices and decisions of the Board are always
consistent with the mission,

Board members comprehend their role and fiduciary
responsibilites and hold themselves and each other to thesa
priiee |plis,

The Board has adopted policies, by-laws and practices for
the effective governance, management and operations of
the Authority and reviews these annually.

The Board sets clear and measurable performance goals
for the Authority that contribute to accomplishing Its mission.

The decisions made by Board members are arrived at through
inde pendent judgement and deliberation, free of political
influence or self-interest,

Individual Board members communicate effectively with
exacutive staff so as to be well informed on the status of
all-important ssuss,

Board members are knowledgeable about the Authority's
programs, financlal statements, reporting requirements and
ather transactions.

The Board meets to review and approve all documents and
raports prior to public release and is confident that the
information being presented is accurate and complete,

The Board knows the statutory obligations of the Authority
and if the Authority % in compliaznce with the law,

Board and committee meetings facilitate open, deliberate
and tharough discussion, and the active participation of
members.

Civic Devalopment Corporation

somewhat  |Somewhat Someyhat |Somewhat
Agrea Agres Drisagrae _n____.wm:...n Agree Aprma Emmm-ma E..Em_....m.

L
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Board members have sufficient cpportunity to research,
discuss, question and prepare before decisions are made and
votes taken,

Individual Board members feel empowered to delay votes,
defer agenda items, or table actions if they feel additional
information or discussion is required,

The Board exercises ap propriate oversight of the CEQ and
other executive staff, including setting performance
expectations and reviewing performance annually,

The Board has identified the areas of most risk to the
Authaority and works with management to implement risk
mitigation strategies before prolems ocour,

Board members demonstrate leadership and vislon and
work respectully with each ot her,

Name of Authority: Counties of Warren and Washington Industrial Development Agency / Civic Development Corporation

5 Warren Street, Suite 210 Glens Falls, NY 12801

Date Completed:




Resolution No.
Adopted December 2020

Introduced by _
who moved its adoption.

Seconded by

RESOLUTION ACCEPTING AN APPLICATION FOR FINANCIAL ASSISTANCE

SUBMITTED BY FOWLER SQUARE LLC (THE “COMPANY™) RELATING TO A

CERTAIN PROJECT; AUTHORIZING A PUBLIC HEARING WITH RESPECT TO
THE PROJECT; AND DESCRIBING THE FINANCIAL ASSISTANCE BEING
CONTEMPLATED BY THE AGENCY WITH RESPECT TQ THE PROJECT

WHEREAS, Fowler Square, LLC, a limited liability company established pursuant to the
laws of the State of New York, having an address of 427 Kamner Road, Albany, New York 12205
(the “Company™) has requested that the Agency provide financial assistance in the form of a
payment in lieu of taxes, a mongage recording tax exemption and sales tax abatements regarding
a project (the “Project”) to consist of: (i) the acquisition by the Agency of a leasehold interest in
certain real property located at 719 Bay Road in the Town of Queensbury, County of Warren,
New York (the “Land™); (ii) the planning, design, expansion, construction, operation and
maintenance by the Company of 142 residential apartments, approximately 5,000 +/- square feel
of professional office and service space, approximately 7,800 +/- square feet of property
management and clubhouse space and approximately 25,700 +- square feet of indoor parking
space [or use by the Company (collectively, the " Improvements™); (i) the acquisition of and
installation in and around the Land and Improvements by the Company of machinery,
cquipment, fixtures and other items of tangible personal properly (the “Equipment” and,
collectively with, the Land and the Improvements, the “Facility™); and (iv) enteri ng into &
straight lease iransaction (within the meaning of subdivision (15) of Section 854 of the Act),
pursuant to which the Agency will retain a leaschold interest in the Facility for a period of fime
and sublease such interest in the Facility back to the Company (the “Straight Lease
Transaction™), all pursuant to Title | of Article 18-A of the General Municipal Law of the State
of New York, Chapler 862 of the Laws ol 1971 of the State of New York {collectively, the
“Act”), as amended; and

WHEREAS, Chapters 356 and 357 of the Laws of 1993 require that prior to granting
financial assistance of more than $100,000.00 to any project, an Agency must (1) adopt a
resolution describing the project and the financial assistance comtemplated by the Agency with
respect thereto, and (ii) hold a public hearing in the city. town or village where the project
proposes to locate upon at least ten (10) days published notice and, at the same time, provide
notice of such hearing to the Chief Executive Officer of each affected taxing jurisdiction within
which the project is located; and

WHEREAS, the Agency is in the process of reviewing and considering the Company's
Application requesting the Agency to provide financial assistance for the proposed Project
(collectively the “Financial Assistance™) in the form of (i) an exemption from all State and local




sales and use taxes with respect to qualifying personal property included in and incorporated into
the Facility or used in the acquisition, construction or equipping of the Facilily, (ii) an exemption
from mortgage recording tax and (iii) a partial real property tax abatement through a payment in
licu of tax agreement (the “PILOT Agreement™), pursuant to which the Company would make
payments in lieu of real property taxes to each affected tax jurisdiction (the “Affected Tax
Jurisdictions™), all of which shall be consistent with the uniform tax exemption policy of the
Agency; and

WHEREAS, the Agency desires to (i) accept the Application; (ii) authorize the
scheduling and conduct of a public hearing; and (iii) negotiate, but not enter into an Agent
Agreement and Project Agreement, pursuant to which the Agency will designate the Company as
its agent for the purpose of acquiring, constructing and equipping the Project, and Lease
Agreement, a Leaseback Agreement and related Payment in lieu of Tax Agreement with the
Company

NOW, THEREFORE, BE IT RESOLVED:

1 The Company has presented an Application in a form acceptable to the Agency.
Based upon the representations made by the Company to the Agency in the Company’s
Apphication, the Agency hereby finds and determines that:

{2) Pursuant to the Act, the Agency has been vested with all powers necessary
and convenient to carry out and efTectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act; and

(b} The Agency has the authority to take the actions contemplated herein
under the Act; and

{c) The action to be taken by the Agency will induce the Company to develop
the Project, thereby increasing employment opportunities in Warren and
Washington Counties, New York, and otherwise furthering the purposes of the
Agency as set forth in the Act; and

{d) The Project will not result in the removal of a commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the
Project from one area of the State of New York (the “State™) to another arca of the
State or result in the abandonment of one or more plants or facilities of the
Company.

2. The proposed financial assistance being contemplated by the Agency includes (i)
an exemption [rom all state and local sales and use taxes with respect to the gualifying persomal
property included within the Project or used in the acquisition, construction or equipping of the
Project in the estimated amount of $1.614,861.00 based on purchases in the amount of
23,926,584.00, (i) an exemption from mortgage recording tax for qualifying mortgages in the
estimated amount of $388,274.00 based on mortgages in the approximate amount of

31,061,951.00 and (ii) a partial real property tax shatement through a PILOT Agreement




pursuant to the following terms (below) and an estimated value of $2,102,975.00, pursuant to
which the Company would make payments in lieu of real property taxes (o the Affected Tax
Junsdictions.

Year 10 Base Value plus 30% of increased assessed valustion alinhatzhle 1o improvements made to te Propect Facility.
Year 2: Base Value plus 5% of mereased assessed valustion alinbalable to improvements made to the Project Facility
Wear 31 Base Walue plus #%% ofincressed sesessed valnation altnbulable W improvemnents mode fo the Project Facility.
Year 4: Hase Walue plus 35% of incrcased ascssed valuntion attributable to impeoveamets made b the Project Fneility.
Yoar 5. Base YWalue plus 3% of inerensed assceesd valualion altributable b improvements made to the Progscl Facility.
Yoar &, Hass Valws plus 25% of inercased asecessed valualion atiributsble to improvencots asde o te Progoct Facility
Year 7 Base Value plus 20% of increased nssessed valustion attribatable to improvements made (o the Project Facility.
Year & Bas: Value plus 15% of incrensed nssessed valuation atiributable to improvements made to the Project Facility.
Yiur ¥ Basc Value plus 10% of increased assesscd valuation aliributable to improvements made to the Froject Facalily.

Yoear 1 Hase Value plus 3% of increased asseased valuation atinbulable to improvements made to the Project Facility.

The Base Value for the parcel shall be $784,000.00 for the term of the PILOT.

3 The Chairman, Vice Chairman and/or the Chief Executive Officer of the Agency
are hereby authorized, on behalf of the Agency, to cause the issuance of public hearing notices,
hold a public hearing in compliance with the Act and negotiate (but not exceute or deliver) the
terms of (A) the Agent Agreement and Project Agreement, whereby the Agency appoints the
Company as its agent to undertake the Project, (B) a Lease Agreement whereby the Company
leases the Project to the Agency, (C) a related Leaseback Agreement conveving the Project back
lo the Company, (D) a PILOT Agreement, whereby the Company agrees to make certain
payments-in-lieu-of real property taxes and (E) related documents; provided (i) the rental
payments under the Agent Agreement and Leaseback Agreement include pavments of all costs
mcurred by the Agency arising out of or related to the Project and indemnification of the Agency
by the Company for actions taken by the Company and/or claims arising out of or related to the
Project.

4. The Agency hereby schedules a public hearing pursuant to Article 18-A of the New York
State Gieneral Municipal Law to be held by the Agency on January __, 2020, at 10-:00 am local

time, and in accordance with Governor Cuomo’s Executive Order 2021 . a8 extended, via ZOOM
at:

The Agency hereby authorizes the publication of a Notice of Public Hearing for the Project and
1n accordance with the Act and the Agency’s policies and procedures.

5. This resolution shall take effect immediately,

The foregoing resolution was thereupon declared duly adopted.




STATE OF NEW YORK ]
188
COUNTY OF WARREN )

This is 1o certify that L Alie Weaver, Records Management Officer for the Counties of Warren and
Washington Industrial Development Agency, do hereby certify that the foregoing is a true and corroet
copy and the whole thereof of a Resolution duly adopted by the Counties of Warren and Washington
Industrial Development Agency, Glens Falls, New Yorkonthe  day of December, 2020,

In witness whereof. I have hereto set my hand and affixed the official scal of the Counties of Warren and
Washington Industrial Development Agency on this dav of , 2020,

Alic Weaver
Countics of Warren and Washington
[SEAL] Industrial Development Agency




Resolution No.
Adopted December , 2020

Introduced by
who moved 1ts adoption.

Seconded by

EESOLUTION ACCEPTING AN APPLICATION FOR FINANCIAL ASSISTANCE
SUBMITTED BY BOATS BY GEORGE INC, (THE “COMPANY™) RELATING TO A
CERTAIN FROJECT: AUTHORIZING A PUBLIC HEARING WITH RESPECT TO
THE PROJECT; AND DESCRIBING THE FINANCIAL ASSISTANCE BEING
CONTEMPLATED BY THE AGENCY WITH RESPECT TO THE PROJECT

WHEREAS, Boats by George, Inc., a business corporation established pursuant to the
laws of the State of New York, having an address of 18 State Route 149, Lake Georze, New
York 12845 (the “Company™) has requested that the Agency provide financial assistance in the
form of a payment in lieu of taxes, a morigage recording tax exemption and sales tax abatements
regarding a tourism destination project (the “Project™) to consist of’ (i) the acquisition by the
Agency of a leasehold interest in certain real property located at 2200 State Route 9 in the Town
of Lake George, County of Warren, New York (the “Land™); (ii) the planning, design,
renovation, operation and maintenance by the Company of an approximately 50,0004/~ square
foot facility to be used by the Company as a boat showroom, boat storage space and office space
{collectively, the “Improvemnents™); (iif) the acquisition of and installation in and around the
Land and Improvements by the Company of machinery, equipment, fixtures and other items of
tangible personal property (the “Equipment” and, collectively with, the Land and the
Improvements, the “Facility™); and (iv) entering into a straight lease transaction (within the
meaning of subdivision (15) of Section 854 of the Act), pursuant to which the Agency will retain
a leasehold interest in the Facility for a period of time and sublease such interest in the Facility
back to the Company (the “Straight Lease Transaction™), all pursuant to Title | of Article 18-A
of the General Municipal Law of the State of New York, Chapter 862 of the Laws of 1971 of the
State of New York (collectively, the “Act™), as amended; and

WHEREAS, Chapters 356 and 357 of the Laws of 1993 require that prior to granting
financial assistance of more than $100,000.00 to any project, an Agency must (i) adopt a
resolution describing the project and the financial assistance contemplated by the Agency with
respect thereto, and (ii) hold a public hearing in the city, town or village where the project
proposes to locate upon at least ten (10) days published notice and, at the same time, provide
notice of such hearing to the Chiel’ Executive Officer of each affected taxing jurisdiction within
which the project is located; and

WIHEREAS, the Agency is in the process of reviewing and considering the Company’s
Application requesting the Agency to provide [inancial assistance for the proposed Project
(collectively the “Financial Assistance™) in the form of (i) an exemption from all State and local
sales and use taxes with respect lo qualifying personal property included in and incorporated into
the Facility or used in the acquisition, construction or equipping of the Facility, (ii) an exemption




[rom mortgage recording tax and (iii) a partial real property tax sbatement through a payment in
lieu of tax agreement (the “PILOT Agreement™), pursuant to which the Company would make
payments in lien of real property taxes to each affected tax jurisdiction (the “Affected Tax
Jurisdictions™), all of which shall be consistent with the uniform tax exemption policy of the
Agency: and

WHEREAS, the Agency desires to (i) accept the Application; (i1) authorize the
scheduling and conduct of a public hearing; and (jii) negotiate, but not enter into an Agent
Agreement and Project Agreement, pursuant to which the Agency will designate the Company as
its agent for the purpose of acquiring, constructing and equipping the Project, and Lease
Agreement, a Leaseback Agreement and related Payment in lieu of Tax Agreement with the

Company.
NOW, THEREFORE, BE IT RESOLVED:

1, The Company has presented an Application in a form acceptable to the Agency.
Based upon the representations made by the Company to the Agency in the Company’s
Application, the Agency hereby finds and determines that:

{(a)  Pursuant to the Act, the Agency has been vested with all powers necessary
and convenient to carry out and efTectuate the purposes and provisions of the Act
and to exercise all powers granted to it under the Act; and

(b} The Agency has the authority 1o take the actions contemplated herein
under the Act: and

{c) The action to be taken by the Agency will induce the Company to develop
the Project, thereby increasing employment opportunities in Warren and
Washington Counties, New York, and otherwise furthering the purposes of the
Agency a5 set forth in the Act; and

{d) The Project will not result in the removal of a commercial, industrial, or
manutacturing plant of the Company or any other proposed occupant of the
Project from ong area of the State of New York (the “State™) to another area of the
State or result in the abandonment of one or more plants or facilities of the
Company.

2. The proposed financial assistance being contemplated by the Agency includes (i)
an exemption from all state and local sales and use taxes with respect to the qualifying personal
property included within the Project or used in the acquisition, construction or equipping of the
Project in the estimated amount of $14,000.00 based on purchases in the amount of 200,000.00,
(11} an exemplion from mortgage recording tax for qualifying mortgages in the estimated amount
of $26,250.00 based on morgages in the approximate amount of $2,100,000,00 and (ii) a partial
real property tax abatement through a PILOT Agreement for a term of 10 years with a 50%
exemption of real property taxes on the value of the improvements for years | through 5 and a
25% exemption of real property taxes on the value of the improvements for years & through 10.




The PILOT has an estimated value of $28,690.00, pursuant to which the Company would make
payments in lieu of real property taxes to the Affected Tax Jurisdictions.

The Base Value for the parcel shall be $2,300,000,00 for the term of the PILOT.

3. The Chairman, Vice Chaimman and/or the Chief Executive Officer of the Agency
are hereby authorized, on behalf of the Agency, to cause the issuance of public hearing notices,
hold a public hearing in compliance with the Act and negotiate (but not execute or deliver) the
terms of {A) the Agent Agreement and Project Agreement, whereby the Agency appoints the
Company as its agent to undertake the Project, (B) a Lease Agreement whereby the Company
leases the Project to the Agency, () a related Leaseback Agreement conveying the Project back
to the Company, (D) a PILOT Agreement, whereby the Company agrees to make certain
payments-in-lieu-of real property taxes and (E) related documents; provided (i) the rental
paymenis under the Agent Agreement and Leaseback Agreement include payments of all costs
incurred by the Agency arising out of or related 1o the Project and indemnification of the Agency
by the Company for actions taken by the Company and/or claims arising out of or related to the
Project.

4. The Agency hereby schedules a public hearing pursuant to Article 18-A of the New York
State General Municipal Law 1o be held by the Agency on January |, 2020, at 10:00 am local
time, and in accordance with Governor Cuomo’s Executive Order 2021, as extended, via ZOOM
i

The Agency hereby authorizes the publication of a Notice of Public Hearing for the Project and
in accordance with the Act and the Agency’s policies and procedures.

5. This resolution shall 1ake effect immediately.

The foregoing resolution was thereupon declared duly adopted.

STATE OF NEW YORK )
) 88
COUNTY OF WARREN )

This 1s to cortify that I, Alie Weaver, Records Management Officer for the Counties of Warren and
Washington Industrial Development Agency, do herehy cortify that the foregoing is a true and correct
copy and the whole thercof of a Resolution duly adopted by the Counties of Warren and Washinglon
Industrial Development Agency, Glens Falls, New York onthe  day of December, 2020,

In wilness whercof, | have hereto sct my hand and affixed the official scal of the Countics of Warren and
Washington Industnal Development Ageney on this day of . 2020,

Alie Weaver
Counties of Warren and Washington
[SEAL] Industrial Development Agency







Resolution No.
Adopted December 21, 2020

Introduced by =
who moved 1ts adoption

Seconded by

RESOLUTION OF THE COUNTIES OF WARREN AND WASHINGTON INDUSTRIAL
DEVELOPMENT AGENCY APPROVING AND AUTHORIZING SALE OF PROPERTY

WHEREAS, the Counties of Warren and Washington Industrial Development Agency
(the “Agency™) owns certain property in the Town of Kingsbury as shown on a Subdivision Plal
cotitled “Phase IIB & Phase IT” Development, W arren-Washington Counties Industrial Park™
made by Jarrett-Martin Engineers, PLLC, Van Dusen & Steves, Surveyors, dated January, 2006,
and last revised on April 20, 2007, a copy of which was filed in the Washington County Clerk’s
Office on May 1, 2007, Drawer 31C-134 (the “Map™); and

WHEREAS, Nolan Bottle Gas Co. Inc,, a New York business corporation, or its
permitied assiyns, desires to purchase from the Agency the following Lot as shown on said Map
(collectively referred to as the “Property™):

Lot #3 137-2-1.4 253 acres  County Line Road

WHEREAS, pursuant to section 6(c) of the Agency’s Disposition of Property
(nndclines, the Property may be sold by negotiation il the disposal is intended to further the
economic development interests of the Agency; and

WHEREAS, after due deliberation thereon, the Agency has determined that the disposal
of the Property intends to further the economic development interests of the Agency, whereby (a)
the Property has been on the market for over a decade with no meaningful interested purchasers
and (b} the sale of the Property will return the Property to the tax rolls: and

WHEREAS, bascd on the foregoing, the Agency has determined that the sale of said
Property, located in the Agency’s Airport Industrial Park is in the economic development
interests of the Counties of Warren and Washington and the Town of Kingsbury, is in accord
with the public provisions of applicable federal, state and local laws and the Agency’s
Dispasition of Property Guidelines, and will benefit the welfare and the economies of both
Warren and Washingion Counties and the Town of Kingshury and the residents of those
mumnicipalities; and

WHEREAS, the Company intends to initially use the Property as an outdoor storage
space [or vehicles and equipment and, therefore, has requested that the Agency grant a variance
lo Section 2.01 of the Declaration of Uses, Covenants and Restrictions for Phase 1T of the
Agency’s Airport Industrial Park, as adopted, April 28, 2003, and recorded in the Washinglon
County Clerk’s Office on May 9, 2003 in Book 935 of Deeds at Page 318 {the “Covenants™)




based on the use being reasonable and compatible with other uses in the Park,
NOW, THEREFORE, it is herchy

RESOLVED, that the sale of the Property by the Agency constitutes a Type 11 action
under the State Environmental Quality Review Act ("SEQRA") pursuant to the Type TT List
adopted by the Agency on March 17, 2003; therefore, no further SEQRA review is necessary.

RESOLVED, that

1. The Agency agrees to sell the Property described above, consisting ol
approximalely 2.53 acres of land on County Line Road in the Town of Kingsbury to Nolan
Bottle Gas Co. Inc, or its permitted assigns (the “Developer™) for the sum of Fifly One
Thousand Dollars ($51,000,00), for development as a propane bulk storage and distribution
center with adminisirative office space; subject 10 (a) the Developer submitting a full Site Plan
pursuant to Paragraph 6, Page 2 of the Agency’s Application to Purchase Property: (b) the
Agency’s approval of the Site Plan; (c) the Agency’s approval of the screening of the outdoor
slorage per section 3.06 of the Covenants, as may be applicable; (d) Site Plan and SEQRA
review and approval by the Kingsbury Planning Board; and (¢) the Developer’s execution of a
purchase and sale contract, and any addendums, for the Property; and it is further

2, Should the Developer fail to complete construction within thirty twe (32) months,
the Agency shall have the right to terminate title in the Developer and reinvest tide in the

Agency;
3. The Developer shall reimburse the Agency for its costs and expenses associated
with the sale, inclusive of legal fees; and

4. The Developer will have arranged financing and will complete the purchase of the
Property within & months after the contract is signed, unless otherwise agreed to by the parties;
and 1t is further

RESOLYED, that after due deliberation thereon and based on other similar uses in the
Park and the compatibility of such use with other properties in the Park, pursuant to Article VIII
of the Covenants the Agency hereby finds the request for the variance to be reasonable and
approves of a variance of Section 2.01 of the Covenants to allow the Propeny to be used for
propane bulk storage and distribution center with administrative office space.

RESOLVED, that the Chairman, or Vice Chairman in his absence, is authorized to
exeoute and deliver 4 contract of sale, license agreement, deed, and other such documents as will
incorporate the terms set forth above, subject to the approval of the Agency's legal counsel as to
form and content

The question of the sdoption of the foregoing resolution was duly put to a vote by roll
call, which resulted as follows:




The foregoing resolution was thereupon declared duly adopted.




Counties of Warren and Washington Industrial Development Agency

Resolution No. 20-
Adopted December | 2020

Introduced by
who moved its adoption.

Seconded by B
RESOLUTION TAKING PRELIMINARY ACTION TOWARD UNDERTAKING A
CERTAIN PROJECT, AS DEFINED HEREIN, APPOINTING 395 BIG BAY ROAD LLC
(THE “COMPANY"), AS AGENT OF THE AGENCY FOR THE PURPOSE OF
CONSTRUCTING AND EQUIPPING THE PROJECT FACILITY (AS DEFINED
HEREIN) AND AUTHORIZING THE EXECUTION AND DELIVERY OF AN AGENT
AGREEMENT AND CLOSING DOCUMENTS BY AND BETWEEN THE AGENCY
AND THE COMPANY

WHEREAS, the Counties of Warren and Washington Industrial Development Agency (the
“Agency”) is a body corporate and politic duly organized and existing under Sections 256 and
§20-c of the General Municipal Law (“*GML™) of the Statc of New York (the “State™), with its
prancipal place of business at 5§ Warren Street, Glens Falls, New York; and

WHEREAS, 395 Big Bay Road LLC, a limited liability company established pursuant to
the laws of the State of New York, having an address of 395 Big Bay Road, Queensbury, New
York 12804 (the “Company™) has requested that the Agency provide financial assistance in the
form of a payment in liew of taxes, 8 mortgage recording tax exemption and sales tax abatements
regarding a project (the “Project”™) to consist of: (i) the acquisition by the Agency of a leasehold
interest in certain real property located at 395 Big Bay Road in the Town of Queensbury, County
of Warren, New York (the “Land™); (ii) the planning design, construction, operation and
maintenance by the Company of an approximately 11,1004/ squarc foot additional facility,
including a 50" x 30" covered pad and a 60" x 30" open pad, which will be used by the Company
for the manufacture of wine and tasting room space (collectively, the “Improvements™); (iii) the
acquisition of and installation in and around the Land and Improvements by the Company of
machinery, equipment, fixtures and other items of tangible personal property (the “Equipment”
and, collectively with, the Land and the Improvements, the “Facilily™); and (iv) entering into a
straight lease transaction (within the meaning of subdivision (15) of Section 854 of the Act),
pursuant to which the Agency will retain a leasehold interest in the Fagility for a period of fime
and sublease such interest in the Facility back to the Company (the “Straight Lease Transaction™),
all pursuant to Title | of Aricle 18-A of the General Municipal Law of the State of New Yark,
Chapter 862 of the Laws of 1971 of the State of New York (collectivel v, the “Act™), as amended;
and

WITEREAS, under Article 18-A of the General Municipal Law (the “Act™), the Legislature
of the State of New York has granted the Agency the power and authority to undertake the Project,
a5 the Act authorizes the Agency to promote, develop, encourage and assists projects such as this
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Project and to advance job opporiunities, health general prosperity and economic welfare of the
people of the State of New York; and

WHEREAS, the Project will require the Agency and the Company to enter inlo an
agreement whereby the Company will acquire, by lease, and construct the Project Facility and the
Agency will lease the Project Facility to the Company; and

WHEREAS, the Company has agreed o indemnify the Agency against cortain losses,
claims, expenscs, damages and liabilitics which may arise in connection with the transactions
contemplated by the lease of the Facility; and

WHEREAS, a lease agreement (the “Lease Agreement”™) with respect to the Project, along
with certain financing documents, will be executed by and between the Company and the Agency;
and

WHEREAS, the Agency is a statc agency under Section 8-0105 of the Environmental
Conservation Law of the State of New York and the Project is an action under Article & of said
law (Article 8 hereinafter being referred 1o as the “State Environmental Quality Review Act” or
“SEQRA”) and under 6 NYCRR Part 617, §§ 617.2(b) and 617.3(g). and

WHEREAS, the Company has submitted to the Agency, and the Agency has reviewed
information needed to determine whether or not the Project will have a significant impact on the
environment, and

WHEREAS, the acquisition, construction and installation of the Project Facility has not
been commenced, and the Agency has not yet authorized the Project; and

WHEREAS, the Agency conducted a public hearing on December 4, 2020 pursuant to
Article 18-A of the New York State General Municipal Law (the “Law™) before taking official
action relating to the Project.

NOW. THEREFORE, BE IT RESOLVED-

SECTION 1. Findings. The Agency has reviewed the application to determine compliance
with the requirements of the Act and based on the representations of the Com pany to the Agency
in said application and elsewhere, the Agency hercby makes the fi ollowing findings and
determinations with respect to the Project:

(A)  The Agency has been vesied with all powers necessary and convenient to Carry out
and effectuate the purposes of the Act and to exercise all powers granted to it under the Act:

(B} The Project constitutes a “project”, as that quoted term is defined in the Act:

(C)  The acquisition, construction and installation of the Facility and the lease of the
Facility to the Company (i) will promote and maintain the job opportunitics, health, general
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Term, as defined in the Agency’s Recapture of Benefits Policy, as amended from time 1o time, in
its determination to approve the Project and will require the Company to annually report its job
numbers as required by law.

SECTION 2. Determinations. The Agency hereby determines to-

(A)  enterinto, execute and deliver the a leasc agreement from the Company to the
Agency and the Lease Agreement with the Company for the Project Facility subject to the
approval of said documents by the Chairman and counsel 1o the Awgency; and

(B)  execute and deliver all other certificates and documents subject to the review and
spproval of said documents by the Chairman and counsel to the Agency.

The Company shall complete the Project by August 1, 2021 (the “Completion Daie™).
Unless an extension is granted by the Agency, the failure of the Company to complete the Project
by the Completion Date shall be considered a “significant change in the use of the facility™ as sel
forth in the Agency’s Recapture of Benefits Policy, as amended from time 1o time.

SECTION 3. Company Appointed Asgent of Agengy.

(A} The Company is herchy appointed the true and lawful agents of the Agency to-

(1) construct and install the Project Facility;

(2}  make, execute, acknowledge, and deliver all contracts, orders, recel pts,
imstructions, and writings needed to complete the Project; and

(3 do all other things requisite and proper for the completion of the Project.

(B)  The Company is authorized to proceed with the acquisition, construction and
installation of the Project Facility, subject to receiving appropriate municipal approvals
needed prior to commencement of construction, and to advance such funds as may be
necessary to accomplish these goals.

(C}  The Company is also authorized to appoint third party agents to undertake the
Project and thereby make available to such third party agents an exemption from New York
State sales and use taxes in connection with undertaking the Project. This provision is
subject to the Company entering into an Agent Agreement with the Agency,

(D}  The Agency hereby authorizes exemptions from State and local sales and use taxes
for purchases and remrals related to the undertaking of the Project in an amount not to

exceed Forty Six Thousand Nine Hundred Dollars ($46,900.00), based on eligible Project
costs of Six Hundred Seventy Thousand Dollars ($670,000.00); which exemption shall
expire August 1, 2021.

(E)  The Agency hereby approves of the Agent Agreement, a copy of which is
incorporated herein by reference, with the Company which shall be subject to the
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prospenty and economic welfare of the citizens of the State of New York and the Counties of
Warren and Washington and improve their standard of living; and (i) will not resylt in the remowval
of an industrial or manufacturing plant of the Company from one area of the State to another ares
of the State nor will the completion of the Project result in the abandonment of one or more plants
or facilities of the Company or any other proposed occupant of the Facility located within the State

of New York;

(D}  Itisin the public interest for the Agency 1o undertake the Project on behalf of the
Company;

(E)  The location of the site of the Project is acceptable (o the Agency;

(F)  The Facility is not known by the Agency to be in material violation of the local
zoning laws and planning regulations of the Town of Queensbury and all regional and local land
use plans for the area in which the Facility shall be located;

(G)  The Faality and the operations of the Company are not known by the Agency to
cause or result in the violation of the health, labor, environmental or other laws of the United
States of America, the State of New York, the County of Warren or the Town of Queensbury;

(H}  The Project 1s an “Unlisted Action™ under SEQRA for which the Town of
Queensbury Planning Board (the “Planming Board™) has acted as lead agency, Omn or about July
28, 2020, the Planning Board reviewed the Project Site Plan Application submitted on behalf of
the Company and approved said Site Plan, and issued its Negative Declaration finding that the
Project will not have a significant impact on the environment; and (i) the Agency has thoroughly
reviewed the environmental assessment form, negative declaration and related supporting
information presented to the Agency within the Company’s Application for Assistance in order
1o determine whether the Project might have any potential significant adverse impacts upon the
environment. After conducting this review, the Agency has determined that the acquisition,
construction and equipping of the Project Facility are consistent with social, economic and other
cssential considerations and will not result in any significant adverse impacts on the
environment. The Agency hereby ratifies the findings and Negative Declaration of the Town of
Queensbury Planning Board. In doing so, the Agency satisfies the requirements of Part 617 of
Title 6 of the New York Code of Rules and Regulations and no further SEQRA review is
required lor the Project; and

(N The Agency further determines that the Project will consist of a private investment
of $1,878,000.00 and the Agency hereby determines this to be a Material Term, as defined in the
Agency's Recapure of Benefits Policy, as amended from time to time, for the purposes of
maonitoring in accordance with the policies and procedures of the Agency; and

(n Undertaking the Project will lead to the retention of ten (10) full time equivalent
jobs and two (2) part time equivalent jobs and the creation of seven (7) [ull ime equivalent job
opportunities and six (6) part time equivalent jobs for the inhabitants of the Counties of Warren
and Washington and in the State of New York, the Agency hereby determines this to be a Material
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termination and recapture of benefits policy of the Agency. The Agency further authorizes
the execution and delivery of the Agent Agreement and any additional documents relative
thereto.

(F) The Agency hereby acknowledges and approves a mortgage tax exemplion
relating to the Project in an estimated amount of $10,175.00, based on an estimated
mortgage amount of $814,000.00,

SECTION 4, Payment in Lieu of Tax (PILOT) Agreement. The Agency’s approval is
subject to the Company entering into a PILOT Agreement with the Agency whereby the
Company agrees to make paymenis in ligu of taxes in any given vear as if the Company were the
owner of the Project and not the Agency. The Agency’s approval is also subject to the Company
agreeing to the terms of the Agency’s Recapture of Benefits Policy. The following PILOT
schedule is consistent with the Agency”s uniform policy is approved as follows: an 100%
exemption of real property taxes on the value of the improvements for years 1 through 5 and a
50% exemption of real property taxes on the value of the improvements for vears 6 through 10.

At all times, including during the term of the PILOT Agreement, the Company shall be
responsible for the full payment of water and sewer assessments, as may be applicable and any
other special district assessments,

The base value for the term of the PILOT shall be Four Hundred Nine Thousand Four
Hundred Dollars ($409,400.00). The cstimated real property tax benefit during the term of the
PILOT Agreement is Two Hundred Thirty Two Thousand Five Hundred Seventeen Dollars
($232,517.00).

The substance and form of the Agreement for Payments in Lieu of Taxes is herehy
approved, subject to approval as to content by the Chairman and the Agency's counsel

SECTION 5. Administrative and Legal Fees. The Company will pay all costs incurred by
the Agency, including but not limited to attorney’s fees, which arise out of Company”s Application
for Financial Assistance, whether or not such assistance is ultimately issued. Agency’s attorney s
fees will be calculated at a time rate of $275.00 per hour for attomey’s time and $105.00 per hour
For senior legal assistant’s time, plus disbursements. Upon closing of all of the Project documents,
the Company will pay lo the Agency an administrative fee (the “Administrative Fee”) of
$14,085.00 based upon an estimated Project cost of $1,878,000.00 pursuant to the schedule set
forth below and contained within the Company’s Application for Financial Assistance:

First $10 Million of Project Costs: ¥ of 1%
Next 310 Million of Project Costs: ol 1%
Next $10 Million of Project Costs: 1 of 1%
Above 30 Million of Project Costs: 1/8 of 1%.

Following the completion of the Project Facility, the Company shall confirm, in writing, the actual
Project cost. In the event that the total Project cost exceeds the estimate provided herein, the
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Agency may require the payment of the difference that would otherwise be due pursuant to the
above-schedule.

SECTION 6. Insurance The Company shall deliver to the Agency a certificate of
insurance, complying with the requirements as required by the Agency, and indicatin g that:

(a)  The Company maintains insurance with respect to the Facility providing
the coverage against the 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, and mandated by the Agency, including, but not necessarily limited
to the following:

{i) Insurance protecting the interests of the Company and the Agency
against loss or damage to the Project Facility by fire, lightning and other
casualties normally insured against with a uniform standard extended coverage
endorsement, such insurance at all times to be in an amount not less than the total
cash replacement value of the Project Facility, as determined by a recognized
appraiser or insurer selected by the Company; provided, however, that the
Company may, insure all or a portion of the Project Facility under a blanket
insurance policy or policies covering not only the Project Facility or portions
thereof but other property. The parties agree that for purposes of this Project the
Company will be responsible for providing builders risk insurance.

(i} Workers' compensation insurance, disability benefils insurance,
and each other form 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
and for all contractors and subcontracts.

(it} Insurance protecting the Company and the Agency against loss or
lesses from liabilitics imposed by law or assumed in any written contract and
ansing from personal injury and death or damage to the Property of others caused
by any accident or occumence, with a single combined limit of not less than
52,000,000.00 per accident or occurrence on account of personal injury, including
death resulling therefrom, and damage to the Property of others, excludi ng
hability imposed upon the Company by any applicable workers' compensalion
law; and a blanket excess liability policy in the amount not less than
£5,000,000.00 protecting the Company and the A gency against any loss or
Liability or damage for personal injury, death or Property damage.

(iv)  If applicable and if'it is determined that the Project Facility is
located within an area identified by the Secretary of Housing and Urban
Development as having special flood hazards, insurance against loss by floods in
an amount not less than $1.000,000.00 or to the maximum limit of coveraze made
available, whichever is less.




7

{v)  Other insurance coverage required by any Governmental Authority
in connection with any Requirement.

(b)  all policies evidencing such insurance,

i1} name the Company and the Agency as insureds, as their interests
may appear, and

(i1}  provide for at least thirty (30) days’ written notice to the Agency
prior to cancellation, lapse, reduction in policy limits or material change in
coverage thereol

SECTION 7. Approval of Closing Documents. The substance and form of the
Underlying Lease, the Lease Agreement, Project Agreement, Agent Agrecment, Environmental
Compliance and Indemnification Agreement and accompanying NYS forms, and all other
certificates or documents to be delivered or executed and delivered by the Agency (hereinafter
collectively referred to as the “Closing Documents™) are hereby approved, subject to approval as
io content by the Chairman and the Agency’s counsel.

SECTION 8. Approval of Company’s Financing Documents. The Chairman or the Vice
Chairman of the Agency are hereby authorized, on behalf of the Agency, 10 execute and deliver
any morigage, assignment of leases and rents, security agreement, UCC-1 Financing Statements
and gll documents reasonably contemplated by these resolutions or required by any lender
identified by the Company in an estimated principal amount of $814,000.00 to undertake the
Project, acquire the Facility and/or finance equipment and other personal property and related
transactional costs. The Agency hereby approves of a mortgage tax exemption in conneclion
with the morigage, assignment of leases and rents, and/or security agreement set forth in this
Section.

SECTION 9. Approval of Sublease. It is the intention of the Company to sublease the
Project Facility to Adirondack Winery, LLC, a limited liability company organized pursuant to
the laws of the State of New York. The Agency hereby approves and consents to the sublease
from the Company 1o Adirondack Winery, LLC, subject to Adirondack Winery, LLC agreeing 1o
certain terms of the Closing Documents.

SECTION 10. Authorized Representatives, (A) The Chairman or the Vice Chairman is
hereby authorized to execure and deliver any and all documents necessitated by this Resolution.
Tfrequired. the signature of the Chairman or Vice Chairman shall be attested by the Sec elary or
Treasurer of the Agency (or Agency Counsel, in the absence of a Secretary/Treasurer) who, if
required, shall affix a facsimile of the Agency's seal to documents required to be under seal. (B)
On the advice of Counsel to the Agency, the Chairman or Vice Chairman shall make such
reasonable changes to the documents as shall be required to promote and protect the Agency's
interests with respect to the Project. All such changes shall be made prior to the closing.
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SECTION 11. Public Inspection. A copy of this resolution and a copy of the Company's

Application for Assistance, together with all other application materials not protected under

applicable I'reedom of Information Laws, shall be placed on file in the office of the Agency. Such
documents shall be available for public inspection during normal business hours.

SECTION 12. Document Preparstion. Counsel 1o the Agency is hereby authorized and
directed to cooperate with counsel to the Company, as well as all other necessary parties in order
1o prepare the documents need to undertake the Project and to effectuate the provisions of this
Besclution.

SECTION 13. Distribution of Resclution. The Chairman of the Agency is herchy
authorized to distribule copies of this resolution to the Company and all other persons requesting
It.

SECTION 14, Public Hearing. A public hearing for this Project was duly authorized and
held on December 4, 2020 in accordance with the provisions of Aricle 18-A of the General
Municipal Law.

SECTION 15, Further Action. The Chairman of the Agency is authorized to take such
further action as shall be necessary 10 give effect to and implement this resolution,

SECTION 16. Effective Date. This resolution shall take effect immediately.

The question of the adoption of the foregoing resolution was duly put to a voie by
roll call and was thereupon declared duly adopted.

{ Acknowledgement to Follow!




STATEOF NEW YORK )
) 85:
COUNTY OF WARREN )

This is to certify that T, Alie Weaver, Records Management Officer for the Counties of Warren
and Washington Industrial Development Agency, do hereby certify that the foregoing is a true
and correct copy and the whole thereof of a Resolution duly adopted by the Counties of Warren
and Washington Industrial Development Agency, Glens Falls, New York onthe  day of
December, 2020

In witness whereof, T have hercto set my hand and affixed the official seal of the Counties of
Warren and Washington Industrial Development Agency on this day of S
2020,

Alie Weaver
Counties of Warren and Washington
[SEAL] Industrial Development Agency

Acknowledged and Agreed (o

By e e = SR
Tide: _ of 385 Big Bay Road LLC




EASEMENT AGREEMENT
(Lock 8§ Way)

EASEMENT AGREEMENT (this “Agreement”) made this[ ] day of [

], 2020 by and between the COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of the State of New York with
offices at 5 Warren Strest, Glens Falls, New York 12801 ("Agency"); FORT EDWARD LOCAL
PROPERTY DEVELOPMENT CORPORATION, a New York not-for-profit corporation with ofTices at
B - ("EELPDC™). and WCC, LLC, a New Yark limited liability company with
offices at 26% Ballard Road, Wilton, New York 12831 (“WCC™).

WITNESSETH:

WHEREAS, FELPDC is the owner of 1400 Towpath Lane located in the Village and Town of
Fort Edward, County of Washington, State of New York and commonly referred to as tax map parcel
numbers 163.-2-20.1 and 163.15-1-4 (the “FELPDC Site™);

WHEREAS, WCC is the owner of certain property located in the Town of Fort Edward, County
of Washington, State of New York, as more particularly described on Schedule A annexed hereto and
made a part hereof (the “WCC Site”), which WCC Site adjoins a portion of the Easement Area (defined
below);

WHEREAS, Agency is also the owner of certain property located in the Towns of Fort Edward
and Kingsbury, County of Washington, State of New York, as more particularly described and shown, on
that certain Subdivision Plat (the “Map™) dated as of August 12, 2020 prepared by Van Dusen & Steves
Land Surveyors and filed in the Office the Clerk of the County of Washington (the “Clerk’s Office™) on [

1. 2020 as Map No. [ 1. as set forth on Schedule B, annexed hereto and made a part hereal (the
“Easement Ares™), which Easement Area is improved with a roadway (the “Existing Roadway™) providing
access to and from Route 196 in the Town of Kingsbury and the FELPDC Site:

WHEREAS, inasmuch as neither the FELPDC Site or the WCC Site has access to a public ri aht
of way, Agency is entering into this Agreement, among other things, 1o grant and/or declare an acccss
easement over the Easement Area for the benefits of the FELPDC Site and the WO Site; and

WHEREAS, the parties hereto, each, a “Party™ and, collectively, the “Parties™) wish to provide
for the above-mentioned access easement and, also, the maintenance and repair of the Existing
Roadway, as well as the public dedication of the Easement Area to one or more of the Town of Fort
Edward, the Town of Kingsbury and/or the County of Washington (each, a “Public Authorty™ and,
collectively, “Public Authorities™). all in accordance with and subject to the terms and conditons
herein more particularly set forth:

NOW, THEREFORE, in consideration of the premises, and for Ten ($10.00) Dollars and
other valuable consideration the receipt and sufficiency of which are hereby mutually acknowledged,
the parties hereto herchy apree as follows:




E Preamble. The provisions of the preamble are hereby incorporated herein by this
reference and made a part of this Agreement.

2 Grant of Hasements: Rights and Obligations.

(a)  Agency, as owner of the Easement Area, hereby grants to FELPDC, with respect 1o the
FELPDC Site, and to WCC, with respect to the WCC Site, together with their respective Permitted
Persons (defined below), a perpetual easement for purposes of pedestrian and vehicular (including,
without limitation, commercial vehicles which may consist of, by way of example and not limitation,
tractor trailer trucks) ingress, egress, access and circulation over, upon and across all portions of the
Easement Arca. As used in this Agreement, “Permitted Persons™ means, as to each of FELPDC and
WO and their respective successors and/or assigns, their respective employces, asents, contractors,
invitees, guests, occupants, tenants and subtenants, as well as the employees, agents, contractors,
invitees and guests ol all such occupants, tenants and subtenants,

{b) Each of FELPDC, WCC and the Agency shall pay its respective Pro-Rata Share {defined
below) of the costs associated with the operation, maintenance, repair and general upkeep of the
Existing Roadway and any improvements, equipment and/or facilities appurtenant to the Existing
Roadway including, without limitation, the existing bridge (the “Bridge™) on the portion of the Existing
Roadway located in the Town of Kingsbury (“Roadway Improvements™) so as to keep and maintain the
Roadway and the Roadway Improvements at all times in & good condition and state of TEpAir.

{e) Mot later than August 1% of each calendar vear, Agency shall provide to FELPDC and
WOC a propesed budget (each, a “Proposed Budget™) for the above-described expenses for the
succeeding calendar yesr. Each of FELPDC and WCC shall, acting reasonably, not later than fifteen
(15} days following receipt of a Proposed Budget, notify Agency in writ ng that it either approves the
Proposed Budget or that it requires modifications to the Proposed Budget (each, a “Modification
Request”), To the extent Agency timely receives any Modification Request, Agency shall, within the
liftcen (15) day period following the initial fifteen (15) day period above-mentioned, make reasonable
modifications to the Proposed Budget as requested in any Modification Request so timely received and
redistribute the revised Proposed Budget to each of FELPDC and WCC who shall, acting reasonably,
within fifteen (15) days following receipt of the revised Proposed Budget, notify Agency in writing that
it either approves the revised Proposed Budget or that it requires further modifications to the revised
Proposed Budget (each, also herein referred to as, a “Modifcation Request™). Followin g the initial
fifteen (15) day period, the submission, review, approval/request for modifications and resubmission
process described in this Section 2(c) shall continue (with Agency and FELPDC, WCC resubmitting or
approving/requesting modifications within a fifleen (15) day period). If at any time a majority of the
Agency, FELTDC and WCC shall have approved in writing the Proposed Budget, the same, in each
instance shall be the “ Approved Budget” for the applicable calendar year. If a Proposed Budget has not
been approved by a majority of the Agency, FELPDC and WCC by the commencement of the calendar
vear to which it applies, the Approved Budget for the immediatel y preceding calendar year, increased
by three (3%) percent for all Tine items other than capital expenses, shall apply to the succeeding
calendar year other than with respect to capital expenses which shall only be performed pursuant to an
Approved Budget for the applicable calendar vear. The parties hereto adopt as the budget for the
remainder of calendar year 2020 the budget annexed herelo and made a part hereof as Exhibat |




(d)  Infurtherance of the foregoing, Agency, in its capacity as owner of the Easement Arca,
shall be responsible for selecting and retaining: (i) an arms-length, third-party contractor for the
purposes of causing the Existing Roadway to be plowed, salted and/or sanded, as the casc may be, when
the Town of Fort Edward deems it appropriate to plow, salt and/or sand public streels in said Town
reasonably proximate to the Easement Area; (ii) the same (or a different) arms-length, third-party
contractor for the purposes of causing the Existing Roadway to be patched, sealed, striped or repaved
when the condition of the Existing Roadway is such that if the Existing Roadway was owned by the
Town of Fort Edward, the Town would cause the same to be patched. sealed, striped or repaved, as the
case may be; and (it} the same (or a different) arms-length, third-party contractor to maintain, repair
and replace (if and when reasonably necessary) the Existing Roadway and the Roadway
Improvements. So long as any contractor selected by Agency in accordance with this Section (d)
agrees Lo perform work at a cost that does not exceed by maore than five (5%) percent the cost budgeted
for such work as set forth in an Approved Budget, Agency shall be authorized to enter into an
agreement with the contractor for the performance of such work. Notwithstanding anvthing to the
contrary set forth in this Section 2(d), Agency is authorized 1o contract for, and each of the Agency,
FELPDC and WCC shall pay its Pro-Rata Share for the cost of, Emergency Work even if Emergency
Work is not included in an Approved Budget or, if included, exceeds the above-mentioned five (5%)
percent limitation. For purposes of this Agreement, “Emergency Work™ means: (x) all work reasonably
required to prevent imminent damage to the Existing Roadway or the Roadway Improvements; (y) all
work reasonably required to prevent imminent damage to persons and 10 properly surrounding the
Dxisting Roadway; and (z) all work reasonably required to avoid or remedy any violation of any
applicable law, rule, regulation or requirement of any governmental authority having jurisdiction over
the Existing Roadway or the use thereof. Agency shall notify each of FELPDC and WCC as soon as
reasonably practicable following the performance of any Emergency Work.

(e} Agency shall submit invoices to each of FELPDC and WCC as and when Agency
receives invoices from each contractor for work performed pursuant to an Approved Budget or which
constitutes Emergency Work, which invoices provided by Agency shall include a copy of the
contractor's invoice and Agency’s calculation of each of the Agency’s, FELPDC's and WCC's Pro-
Rata Share of the contractor’s invoice. Each of FELPDC and WCC shall promptly remit to Agency 1ts
Pro-Rata Share and Agency shall make available its Pro-Rata Share as reflected in the Agency's invoice
so that Agency can timely remit payment to the contractor. Promptly following the end of each calendar
year, Agency shall revise the Approved Budget for such calendar year to reflect the actual expenses
incurred for such calendar year and provide a copy of such revised Approved Budget to each of
FELPDC and WCC.

() For purposes of this Agreement, “Pro-Rata Share” shall mean, as of any date of
determination: (x) 41.666% as to FELPDC; (y) 16.666% as to WCC; and (z) 41.666% as to the Agcncy.
In the event that the FELPDC Site is subdivided, said 41 666% shall be allocated to each subdivided lat
of the FELPDC Site based on the each subdivided lot’s assessed value, Tn the event that (1) thereis a
sale of the WCC Site, in whole or in part, that results in increased traffic on the Existing Roadway; (2)
the wharf is used for shipping by WCC, LLC and/or (3) there is an increased in volume of materials
being handled pursuant to the Rail Line Servive Agreement, dated December 5, 2016, as it may be
amended from time to time, by and between WCC, LLC and SMS Rail Lines of New York, LLC, then
WCC agrees, upon written consent of the parties, for its Pro-Rata Share to be increased to 33.333% and
the FELPD(C and Agency’s Pro-Rata Share to be reduced to 33.333%.




(g} Anything contained in this Section 2 to the contrary notwithstanding, each of the parfies
hereto acknowledges that it is the intention of Agency, in its capacity as he owner of the Easement Ares,
to enter into a Road Maintenance Agreement (the “Maintenance Agreement’™) with the Town of Fort
Edward for certain malntenance services with respect to the Existing Roadway. To the extent the
Muaintenance Agreement is in effect, each Proposed Budget prepared by Agency shall be reflective of
the Maintenance Agreement and any costs to be paid by Agency in accordance with the Maintenance
Agreement for the applicable calendar year covered by the Proposed Budget.

(1} In addition, the Parties hereto acknowledge that Public Authorities have indicated
that the portion of the Existing Roadway located in the Town of Kingsbury will not be accepted
in public dedication until such time as the Bridge has been replaced with a new bridge (“Bridge
Replacement”). Agency is, as part of Dedication Activities (defined below), but without any
representation or commitment as to outcome, seeking public sources of funding (without
obligation of FELPDC and WCC and to repay the same) to mitigate the cost of Bridge
Replacement to each of FELPDC and WCC (“Public Funding™). Notwithstanding the foregoing,
at such time as Agency has obtained public funding for Bridge Replacement, in wholg or in part,
and notified each of FELPDC and WCC that it has otherwise exhausted all reasonable sources
of Public Funding, and provided Agency has obtained a resolution or other commitment from
Public Authorities indicating that such Public Authorities will accept the portion of the Existing
Roadway located in the Town of Kingsbury in public dedication, subject to conditions that the
Agency has determined are reasonably capable of satisfaction and which may include Bridge
Replacement, each of FELPDC and WCC shall authorize Agency 1o contract for and carry ot
the work for Bridge Replacement with a contractor selected by Agency and each of FELPDC
and WCC shall remit 1o Agency and Agency shall make available, as and when the Agency is
required to pay the same to the contractor, its Pro-Rata Share of the net cost of Bridge
Replacement, after deducting the amount of any Public Funding made available to Agency for
the same. This section shall not apply to FEPLDC or WCC in their individual capacities, but
shall apply to their respective heirs, legal representatives, successors and/or assi &ns.

(h)  Each Party covenants and agrees to timely pay all charges imposed by this Agreement,
and such charges, if not paid following thirty (30) days’ written notice from any Party, together with
interest thereon at the maximum rate permitted by law and the costs of collection thereof including,
without limitation, reasonable attorneys’ fees and dishursements, shall be a continuing and binding licn
against: (i) if FELPDC is delinquent in paying any sums due hereunder as aforesaid, the FELPDC Site;
(i) if WCC is delinquent in paying any sums due hereunder as aforesaid, the WCC Site; and (iii) the
Agency is delinquent in paying any sums due hereunder, and shall be the responsibility of each Party, as
applicable, 1ogether with their respective heirs, devisces, personal representatives, successors and/or
assigns. The obligation of a Party to pay all charges, costs and/or fees due or to become due in
connection with this Agreement shall also be and remain the personal chligation of such Party. Each
Party 15 expressly authorized to bring suil against any delinquent Party either at law to recover momey
damages or in equity o foreclose the lien against the delinquent Party”s real property.

(1) To the extent Agency, in its capacity as the owner of the Easement Area,
determines to grant another person or entity including, without limitation, the New York State
Canal Corporation, rights to use all or any portion of the Fasement Area whether by casement,
license or other means, the agreement or instrument establishing such ri ghts shall be subject to the
reasonable approval of FELPDC and WCC including, without limitation, to insure consistency




with the obligations of the parties under this Agreement including the dedications contemplated
by Section 5 below and, also, to mitigate undue use of the Easement Area by the particular user,

() Agency, in ils capacity as the owner of the Easement Area, shall have the authority to
establish reasonable rules and regulations for the use of the Existing Roadway, subject (o the approval of
cach of FELPDC and WCC; provided, however, in no event shall Agency seck to establish: (i) a weight
limit for the Existing Roadway that is less than ninety-five thousand pounds; (ii) any limitation on use
based on the time of day; or (i) any rule or regulation that would limit on FELPDC s or WCC's
existing or anticipated (as of the date of this Agreement) use of the Existing Roadway in support of its
business.

FA Indemnity. Each Party agrees to defend, indemnify and save harmless all other Partics,
and their respective agents, employees, members, managers, trustees, officers, directors, sharcholders
and partners (each an “Indemnified Party™ and, collectively, the “Indemnified Parties™), against and
from all liabilities, abligations, damages, penalties, claims, costs, charges and expenses including,
without limitation, reasonable attorneys’ fees and disbursements {each, a “Claim™ and, collectively,
“Claims”), which may be imposed upon or incurred by or asserted against any Indemnified Party by
reasaon of any of the following: (i) anything done in, on or about the Easement Area, or any part or parts
thereof, by or at the instance of & Party and/or its agents, contractors, subcontractors, servants,
employees, licensees, (enants, subtenants or invitees, in furtherance of the rights granted under this
Agreement; (i) any accident, injury or damage to any person or property occurring in, on or about the
Easement Area, or any part or parts thereol, arising out of, relating to or resulting from the use by a
Party or its Permitted Persons of the Easement Area and the other rights granted under this Agreement:
and (ii1) any breach of this Agreement by a Party; provided that the terms of the foregoing indemnity
shall not apply to any Claim arising out of or related to the negligence or misconduct of an Indemnified
Party or any of its agents, contractors, subcontractors, servants, emnplovees, licensess, tenanits,
subtenants or invitees. In case any action, proceeding or investigation is brought against any Party by
reason of any Claim for which a Party is required to provide indemnification as aforesaid, the Party,
upon written aotice from the Indemnified Party, shall, at the expense of the Party, resist or defend such
action, proceeding or investigation by counsel approved by the Indemnified Party in writing, which
approval shall not be unreasonably withheld.

4, Insurance. Each Party agrees to provide the others with evidence of commercial general
liability insurance which shall be maintained under an occurrence basis policy and shall have limits of
not less than $1,000,000.00 per occurrence, combined single limit and shall be issued by carriers having
a rating of not less than A-VII by A M. Best & Company Inc. Such insurance may be provided in any
vombination of primary and excess coverage and may be carried under a “blanket” policy or policies
covering other properties of the Party and/or its affiliates so long as the amount allocable to the liabilities
intended to be covered hereunder is equal to or greater than the liability coverage levels required
hereunder. Each Party shall name each other Party as an additional insured under the policy or policies
of insurance it is to provide in accordance herewith and said policy or policies shall provide for
amendment or cancellation only after thirty (30) days’ prior written notice to a Party. Each Party shall
provide each other Party certificates of insurance evidencing the insurance required hereunder on
request. The insurance policies must provide for a waiver of subrogation and the insurance should be
primary and noncontributory for claims that arise from negligence. General Liability policy(s) cannot
include an Action Over Exclusion or its equivalent. Any contractor engaged to perform wark in the




Fasement Area shall furnish insurance that mects the requirements of this Section, and shall name each
Party as additional insured, and be primary and non-contributory.

5. Public Dedication of Easement Area.

{a) T isthe express understanding, intent and agreement of the Parties that the Fasement Area
shall be conveyed to one or more Public Authorities for use as a public right of way at such time or imes
as any Public Authority is willing to accept in public dedication all or any porfion of the same. In
turtherance of the foregoing, it is presently contemplated that the portion of the Easement Ares in the
Village of Fort Edward and the Town of Fort Edward is to be dedicated to the Town of Fort Edward and
the portion of the Easement Area in the Town of Kingsbury is to be dedicated to the Town of Kingsbury
and/or the County of Washington. Accordingly, the parties agree that the public dedication of the
Essement Area may octur in phases depending on the pace at which the public dedication process
proceeds with each applicable Public Authority that will accept a portion of the Easement Arca in public
dedication; but in any case, shall proceed as promptly as practicable and without the necessity of delaying
a dedication of a portion of the Easement Area to one Public Authority until any other Public Authority is
ready 1o accept dedication of a different portion of the Easement Area. The public dedication activitics
described in this Section 5(2) are sometimes referred to in this Agreement as “Dedication Activities™.

(b)  Agency, in its capacity as the owner of the Easement Area, agrees that it shall be solely
responsible, at its sole cost and expense, for prosecuting all Dedication Activities. Agency shall
commence Dedication Activities as soon as reasonably possible following the date of this Agreement
and shall thercafter use its best efforts to continue Dedication Activities until completion of all
Dedication Activities. Each of FELPDC and WCC agrees to cooperate reasonably with Agency with
respect to Dedication Activities. Each Party agrees that al such time as any Public Authority is ready 10
aceept all or any portion of the Easement Area in public dedication: (i) Agency will by appropriate
instrument release and/or convey Lo the applicable Public Authority all of its right, tifle and interest in
such portion of the Easement Area to be dedicated and do all other things reasonably required to cffect
such dedication; and (ii) each other Party shall automatically and without further action by the Party be
deemed to have terminated, released and/or conveved to the applicable Public Authority all of its right,
title and interest in such portion of the Easement Area to be dedicated and shall do all other things
reasonably required to effect such dedication. Should Agency fail to comply with its obli pations under
this Section 5(b) to perform Dedication Activities (the Parties hereto recognizing that Agency shall
have the right, acting reasonably, to determine the pace and manner in which Dedication Activities are
to be performed) for more than ninety (90) days after written notice of such failure from any other
Party. each of the other Parties shall have the right (but not the obligation) to assume responsibility for
Dedication Activities and the cost thereof shall be reimbursed by Agency to such Party within fiftcen
(15) days after written demand therefore, Any amounts not timely reimbursed under this Section 5{b}
shall be recoverable together with interest thereon at the maximum rate permitted by law and the costs
of collection thereof including, without limitation, reasonable attomneys’ fees and dishursements.




(c)  Upon dedication of the Easement Area or any portion thereof to a Public Authority, this
Agreement shall terminate in its entirety or as 1o the dedicated portion of the Fasement Arca, as the case
mayv be.

6, sale of FELPDC Propertv. In the event of the sale, conveyance, acquisition or transfer of
the FELPDC Site, in whele or in part, 10 or by any person(s), trust(s), entity(ies), public authority(ies),
municipal entitv(ies), and the like, any and all expenses of the Agency, as set forth herein shall be bome
by and paid for by said person(s), trust(s), entity(ies), public authority(ies), municipal entity(ies), and
the like, having taking title to the FELPDC Site. In the event that the FELPDC Site is sold to, conveyed
to, acquired by or transferred to more than one panty or later subdivided, said Agency expenses shall be
pro-rated among said parties accordingly.

7. Miscellaneous.

(a) Each Party agrees at all times to use and exercise the easement rights granted or
reserved to it hereunder only in accordance with all present and future federal, state and local laws,
orders, rules and regulations.

(b)  The provisions of this Agreement shall run with the land and be binding upon,
enforceable by and inure to the benefit of the Parties, their respective heirs, legal representatives,
successors and/or assigns and the failure of any of them to enforce any provision herein contained shall
not be deemed a waiver of the dght to do so thereafier,

(c) This Agreement may be executed in counterparts, cach of which shall be an original,
and all of which shall constitute but one agreement.

(d)  This Agreement may not be modified without the written consent of the Parties which
shall be recorded in the Clerk’s Office.

(e} Whenever the context so requires, any pronoun used herein may be deemed to mean
the corresponding masculine, feminine or neuter form thereol, and the singular form of any word may
be deemed to mean the corresponding plural, or vice versa.

(f)  Ifany provision of this Agreement is deemed invalid by a court of competent
junsdiction, such determination shall not affect any of the other prowisions hereof, which shall resmain
in full force and effect Without limitation by reason of the foregoing, the invalidation of any provision
of this Agreement shall in no way affect any of the other provisions hereof, which shall remain in fiall
force and effect for such period of time as may be permitted by law,

| Signatures Appear on Following Page]




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and
vear first above written.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

Bv:

Mame:
Title:

FORT EDWARD LOCAL PROPERTY DEVELOPMENT
CORPOBATION

B

-+

MName:
Ttle:

WCC, LLC

By:

Mame:
Title:




ACENOWLEDGMENTS

STATE OF NEW YORK )
COUNTY OF 185
On the day of . 2020, before me, the undersigned, a Notary
Public in and for said State, personally appea.red personally known 1o me or

proved to me on the basis of satisfactory evidence to be the individual whose name is subscnbed to the
within instrument and he au}muwladgad 1o me thal he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual acted,
executed the instrument.

Notary Public
STATE OF NEW YORK )
COUNTY OF ¥ss.:
On the day of 2020, before me, the undersigned, a Notary
Public in and for said State, personally app-ea.rad 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 he acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual acted,
executed the instrument.

' Notary Public
STATE OF NEW YORK }
COUNTY OF ) ss.;
On the day of __ 2020, before me, the undersigned, a Notary

Public in and for said State, personally app-ea.re-d 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 he acknowledized 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.

MNotary Public




