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Introduced by: Referral No.

RESOLUTION NO. OF 2013
APPROVAL OF PAYMENT IN LIEU OF TAXES (PILOT) AGREEMENT
BETWEEN SUFFERN CDC, LLC, RAYMOURS FURNITURE COMPANY, INC.,
VILLAGE OF MONTEBELLO, TOWN OF RAMAPO, RAMAPO CENTRAL SCHOOL
DISTRICT, COUNTY OF ROCKLAND, AND THE COUNTY OF ROCKLAND
INDUSTRIAL DEVELOPMENT AGENCY FOR PROPERTY LOCATED AT
122 HEMION ROAD (A/K/A 30 DUNNIGAN DRIVE) VILLAGE OF MONTEBELLO,
TOWN OF RAMAPO, IN THE RAMAPO CENTRAL SCHOOL DISTRICT,
TAX MAP SECTION 55.6, BLOCK 1, LOT 3.1 AND SECTION 55.6 BLOCK 1 LOT 3.2
AND AUTHORIZING ITS EXECUTION BY THE COUNTY EXECUTIVE
[DEPARTMENT OF FINANCE]
[PILOT]

WHEREAS, Suffern CDC, LLC and Raymours Furniture Company, Inc. have requested
that the County of Rockland Industrial Development Agency finance the acquisition of an
existing building and renovations thereof and the acquisition and installation thereto of certain
machinery and equipment related thereto, all to be used for a manufacturing, distribution,
warehousing facility and administrative office, which Project is located at 22 Hemion Road
(a/k/a 30 Dunnigan Drive), Village of Montebello, Town of Ramapo, in the Ramapo Central
School District being shown and designated on the Tax Map of the Town of Ramapo as Tax Map
Section 55.6 Block 1, Lot 3.1 and Section 55.6 Block 1 Lot 3.2; and

WHEREAS, Suffern CDC, LLC and Raymours Furniture Company, Inc. wish to enter
into an agreement with the County of Rockland, for payment of monies in lieu of taxes pursuant
to General Municipal Law 925-1, commencing with the applicable tax fiscal year immediately
following the first taxable status date the Agency is the owner of record of the Project Realty
determined pursuant to the provisions of the Real Property Tax Law, and terminating on the
tenth anniversary of the date of commencement, or earlier as provided in the agreement; and

WHEREAS, The County is a party to the Payment in Lieu of Taxes Agreement solely for
notice and collection/payment purposes; and

WHEREAS, Suffern CDC, LLC and Raymours Furniture Company, Inc. will continue to
pay the full amount of the County tax which they would have paid if the County of Rockland
Industrial Development Agency were not involved in the Project; and
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WHEREAS, The Village of Mohtebello, Town of Ramapo, the Ramapo Central School
District and the Rockland County Industrial Development Agency have approved the agreement;
and

WHEREAS, The Committees of the Legislature have met, considered
and approved this resolution; now therefore be it

RESOLVED, That the Legislature of Rockland County hereby approves a Payment In
Lieu Of Taxes (PILOT) agreement with Suffern CDC, LLC and Raymours Furniture Company,
Inc., the Village of Montebello, the Town of Ramapo, the Ramapo Central School District,
County of Rockland and County of Rockland Industrial Development Agency for payment of
monies in lieu of taxes in the amount set forth in the attached agreement, and authorizes its
execution by the County Executive, subject to the approval of the County Attorney, and only
upon the agreement of all parties.

AR:dc
2013-0219
5/20/13
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PAYMENT IN LIEU OF TAXES AGREEMENT

THIS AGREEMENT (the “Agreement”), dated as of the 31% day of May, 2012,
SUFFERN CDC, LLLC (“Lessec™), a New York limited liability company with offices at 7248
Morgan Road, P.O. Box 220, Liverpool, New -York 13090, RAYMOURS FURNITURE
COMPANY, INC. (“Sublessec™), a New York, corporation with affices at 7248 Morgan Road,
P.O: Box 220, Liverpool, New York 13090, the VILLAGE OF MONTEBELLO, Oue
Montebello Road, Montebello, New York Iixf)%l {the “Village”), the TOWN OF RAMAPO,
237 Route 59, Suffem, New York 10901 (the “Town™), the RAMAPO CENTRAL SCHOOL
DISTRICT, 45 Mountain Avenue, Hillbum, New York 10931 (the “School Distriet™), the
COUNTY OF ROCKLAND, 11 New Hempstead Road, New City, New York 10956 (the
“County”) and the COUNTY OF ROCKLAND INDUSTRIAL DEVELOPMENT
AGENCY, a New York public benefit corporation with offices at Two Blue Hill Plaza, Pearl
River, New York 10965(the “Agency™).

WITNESSETH

WHEREAS, the New York State Industrial Development Agency Act, constituting Title I
of Article 18-A of the General Municipal Law of the State of New York, Chapter 24 of the
Consolidated Laws of the State of New York, as amended (the “Bnabling Act”) authorized and
provides for the creation of industrial development agencies in the severat counties, citics, and
towns in the State of New York and empowers such agcnmcq among other things, to acquire,
conistiuct, reconsteuct, lease, improve, maititain, equip, furnish and dlspow of one or more
projects for the purpose of proimoting, develnpmg, enconraging and assisting in the acquisition,
constraction, reconstruction, nnprovement maintaiiing, equipping atd fuinishing of industrial,
manufacturing, warchousing, civic, research, and commercial fagilities, thereby advancing the
job opportunities, general prosperity .and econemic welfare of the people of the State of New
York; and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act and
Chapter 564 of the 1980 Laws of New York, as amended (together with the Enabling Act,
hereinafier referred to as the “Act™), the County of Rockland Industrial Development Agency
which bas been created and established pursnant thereto For the benefit of the County of
Rockland proposes to undertake the acquisition and fi nancmg of the project described below;
and

WHEREAS, to accomplish the pwposes of the Act, the Agency has entered into
negotiations with Lessee for a commercial “project” within fhe meaning of the Act (the
“Project™); and

WHEREAS, the Project will consist of the Lessee’s acquisition of an existing building
and renovations thereof and the Lessce’s acquisition and installation thereto of certain machinery
and equipiment related thereto, all to be used for warehouse, distribution facility and
administrative offices (the “Intended Usce™), which Project is located at 22 Hemion Road (a/k/a
30 Dunmgan Drive), Village of Montebello, Town of Ramapo in the Ramapo Central School
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District, being shown and designated on the Tax Map of the Town of Ramapo as Section 55.6
Block 1 Lot 3.1 and Section 55.6 Blockl ‘Lot 3.2 (the land and the building and site
improvements, together constituting the “Project Realty™) (qand land belng, morie fully described
ot Exliibit “A” attached); and

WHEREAS, to facilitatc thc Project, the Agency had entered into a “straight lease
transaction™ pursuant to the Agency’s uniform tax exemption policy by which the Agency wiil
acquire fee simple title to the Land and to the Project Realty (“the Deed”) and the Agency will
lease to Suffern CDC, LLC as Lessee, the Agency’s interest in the Project Realty (the “Lease
Agreement”); and

WHEREAS, Raymours Fumiture Company Inc. (“Sublessee” or “Raymours”) has,
simultaneous with the execution of the Lease Agreement, eitered hnto an agreement with Lessee
whereby Sublessee shall lease from Lessee a portion of Lessee’s interest in the Project (the
“Sublease Agreement™); and

WHEREAS, pursuant to Section 874(1) of the Act and Section 412-a of the Real
Property Tax Law, the Agency is exempt from the payment of taxes and assessments imposed on
real propetty and improvements owned or leased by it; and

WHEREAS, pursuant to Section 925-1 of the Act, as amended, projects promoted,
doveloped and assisted by the Agency shall be liable for, in lieu of xeal property taxes and school
taxes, payment of a sum equal to the full amount thersof, or such lesser amount as agreed to
among the County, Village, Town, Schdol District (collectively, the “Affected Taxing
Jurisdictions™) and Lessee, which sum shall be paid by Lessee to the Affected Taxing
Jurisdictions (“PILOT Payments); and

WHEREAS, the Agency has detormined that it is both necessary and desirable that this
Agreement be entered into in connection. with the transfer to the Ageney of title to Projcot Realty
and the Agency entering into a “straight lease™ transaction (the “Straight Lease Transaction™)
with Lessee.

NOW, THEREFORE, in consideration of the foregomg; and the actions to be taken by
the Agency, Lessee and Sublessee with respect to the Project, the County, Village, Town, School
Disttict and the Agency hereby formally agree as follows:

1. Lessee and Sublessee hereby covenant and agree to pay or have paid on their
behalf, so long as the Agency is the record owner of the Project, the PILOT Payments. described
herein to the County, Village, Town and School District and to pay all other real property taxes
owed to any other taxing entity (either on whose behalf any of the foregoing may levy and
collect such real property taxes or directly to the appropriate taxing entity, as applicable),
including fire distriets, special benefit districts, and any other distticts now or hercinafter created
(“Special District Taxes”), as they now pay or would pay in accordance with the Real Property
Tax Law.
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2, The Project is to be assessed in the same manver as other similar properties in the
Village, Town, by the Town Assessor for the Town, and/or for the School District and/or for the
County in accordance with the applicable provisions of the Real Property Tax Law of the State
of New York, Such assessment will or may appear upouo the tax rolls under the category
“Bxempt Properties”.

3. Lessce and Sublessec acknowledge, agree and accept the present assessed
valuation of the Project Realty constituting part of the Project and shall not commence any legal
proceedings whether by tax certiorari or otherwise to alter the asséssed valuation of the Project
Realty, provided. that Lessee and Sublessee further acknowledlge and agree that the assessment
valuation of the Project Realty shall be adjusted pursuant to Paragraph 6 of this Agreement. For
the purpeses of this paragraph, a change in assessed valuation as 2 consequence of the Village,
Town or County-wide revaluation shall not be considered a change in the assessed valuation as
long as the assessed valuation of the Project Realty does not increase. Any change in assessed
valuation reflecting “Additional Consteuction”, as provided for in Paragraph 17 of this
Agreement, shall not be considered a “change in assessment” for the purposes of this Paragraph.

4, Iessee and Sublessec agree to pay all amounts due hereunder in the same manner
and within the same time periods as is applicable to. other taxpayets.in the County, Village, Town
and Schooi District subject to real property taxes and school taxes, which is currently thirty (30)
days after the date such taxes are due. All Special District Taxes are to be paid which is currently
the date such Special District Taxes are due putsuant to Real Property Tax Law. The County,
Village, Town and School District shall notify in writing or cause Lessee or Sublessee to receive
written notice from each thereof or from any one thereof acting on behalf of any of the others of
the amount of any payment due and the date-the same is due. Inthe event Lessee or Sublessee
shall fail to make any PILOT Payments of Special District Taxes within the time petiod required,
the-amount or amounts so in defaut shall continue as an obligation of Lessee and Sublessee until
fully paid and Lessee agrees to pay the same to the Affected Taxing Jurisdiction or its designee,
as the case may be. PILOT Payments which are delinquent under this Agreement shall be
subject to a late payment penalty and shall bear interest, in accordance with the provisions of
Section 874(5) of the General Municipal Law of the State of New York,

5. Notwithstanding any other provision of this Agresment, the Lessec and Sublessee
acknowledge and agree that the County is a party to this Agreement solely for notice and
collection/payment purposes. Lessee and Sublessee agree to pay the full amount of the County
tax which Lessee and Sublessee would have paid if the Agency were not involved in the project.
Lesseg and Sublessee fuither agrec that if the County PILOT Payment i not paid when due, it
shall be subject to a late payment penalty and shall bear interest in accordance with the
provisions of Paragraph 4 of this Agreement.

0. Lossee and Sublessee agree to make PILOT Payments for each applicable Tax
Fiscal Year for the period commencing with the applicable tax fiscal year immediately following
the first taxable status daté the Agency is the owner of record of the Project Realty determined
pursuant to the provisions of the Real Property Tax Law (the “PFILOT Comnencement Date™)
expiring on the PILOT Termination Date (as hereinafter defined) in the amounts and manner as
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st forth herein. The period beginning on the PILOT Commencement Date and ending on the
PILOT Termination Date is hereinafter referred to as the “PILOT Period”.

(a)  Forthe first year of this Agicement, Léssee and Sublessce agree to make
PILOT Payments for: (i) the 2013/2014 Tax Fiscal Year for School tax, (ii) the 2014 Tax Fiscal
Year for State/County/Town taxes; and (iii) the 2014 Tax Fiscal Year for Village taxes, using as
a basis the current assessed valne of $4,850,000.00 for Tax Lot $5.6-1-3.1 and $575,000.00 for
Tax Lot 55.6-1-3.2, said values to be multiplied by the final tax rate per $1,000.00 of taxabic
values:as established by the Affected Taxing Jurisdictions for the Tax Fiscal Year 2013,

The assessed value noted in (a) will be the assessed valve that is utilized on the
assessment roll for Special District Taxes only and will not change unless there are physical
alterations, modifications or improvements to the building located on the Project Realty that
affect a change (or that are made in connection with a change) in the Intended Use of said
building (such changes being referred to herein as “Additional Construction™).

' (b) Commeneing with the (i) 2014/2015 Tax Fiseal Year for Schoo! taxes, (ii)
the 20135 Tax Fiscal Year for State/County/Town taxes, and (iii) the 2015 Tax Fiscal Year for
Village taxes, the Lessee and Sublessee shall inake PILOT Payments for each of the Affected
Taxing Jurisdietions for 4 period of ten (10) consecutive years, PILOT Payments for each of the
ten (10) censeciutive years shall be calculated by using as a basis the assessed valuc of
$4,010,000.00 for Tax Lot 55.6-1-3.1 and $475,000.00 for Tax Lot 55.6-1-3.2 multiplied by the
final tax rate per §1,000.00 of taxable value cstablished by the: Affected Taxable Jurisdictions for
the Tax Fiscal Yeoar 2013. Thie agreed upon assessed value of the Project Realty is subject to the
provisions of Paragraph 5(a) which excludes Additional Construction,

{c) The agreed upon assessed value as set forth in Paragraph 5(b) is subject to
Lessee and/or Sublessee removing(or causing to be removed) all but 32,980 square feet of the
aggregate office space fiom the Project Realty (the “Office Space Threshold™) by March 1, 2014.
The Lessee anid Sublessee agree that any square footage of office space remaining over 32,980
feet on or after March 1, 2014, will increase the value of the Project Realiy by $104.00 per
square foot with the taxable value detenmined by multiplying the $104.00 per square foot of
office space in the Project Realty over the Office Space Threshold by the 2012 equalization rate
of 14.95%. Notwithstanding the foregoing, if, at any time afier the value of the Project Rea]ty is
increased pursuant to the immediately precedmg sentence, the aggregate office space in the
Project Realty is reduced below that which is existing on March 1, 2014, the valus of the Project
Reaity shall, upon the March 1* first following the date such reducﬂon is completed, be reduced
by $104.00 per square foot with the taxable value determined by nwiltiplying the $104.00 per
square foot of office space in the Project Realty so reduced by the 2012 equalization rate of
14:95%: prowded however, iih no event shall the value of the Pro;ect Realty ever be less than
that which is set forth in Section 5(b) above. Upon prior nofice to Lessee with the
accompaniment of a representative. from Lessee or Sublessee and a representative of the
Assessor’s Office, Town of Ramapo shall be permitted, no more than two (2) times per ealendar
year, to enter the Project Realty during normal business hours for purpose of cenfirming the
aggregate amount of office space in the Project Realty.

4
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7. For the purposes of this Agreement, the applicable “Tax Fiscal Year” for the
State, County, Village and Town tax shall be the calendar year, January 1 through December 31,
commencing January 1, 2014 and the applicable “Tax Fiscal Year” for the School tax shall be
September 1 through August 31, commencig September 1, 2013, All PILOT Payments shall be _
applied, apportioned and prorated as if paid in annual installments in advance in the same
manner as real property taxes are paid for in connection with similar properties in the Village,
Town and Schoot District. ‘

8. For the purposes of this Agreement, the term PILOT Termination Date shall mean
the earlier of (i) the occurrence of an Event of Default (as heteinafter defined) after the
expiration of any applicable cure period, or (ii) the date immediately preceding the date that is
the eleventh (1 1™) anniversary of the payment of the PILOT Payments pursuant to Section 6(b)
above.

9. For the purposes of this Agreement, any one or more of the following events
shall constitute an “Bvent of Default” hereunder:

(a) Failure of Lessee to make any PILOT Payments or any other payrents
required hereunder as and when due pursuant to this Agreement; or

(b) - Failure of Lessee to maintain the PILOT Letier of Credit pursuant to
Paragraph 20 of this Agreement; or

{e) An Event of Default under the Lease Agreement or any other agreeiment
exocuted by Lessee and/or Sublessee in connection with the Straight Lease Transaction, which
such default continues beyond any applicable prace and cure period,

10. I the PILOT Termination Date is a date other than the last day of the applicable
Tax Fiscal Year then, prior to the PILOT Terminafion Date, the PILOT Escrow Agent (as
hereinafter defined) shall notify the parties to this Agreement in writing of the datc upon which
the PILOT Period is scheduled to terminate (the “PILOT Termination Natice”). The PILOT
Escrow Agent shall, in the PILOT Termination Notice, calculate and apply that portion of the
PILOT Payments for the period prior to the PILOT Termination Date to sach of the Affected
Taxing Jurisdictions (State, County, Village, Town and School District) and then shall apportion
and- adjust the PILOT Payments to be paid with respeect to the balance of Tax Fiscal Year in
which the PILOT Termination Date occurs to each of the Affected Taxing Jurisdictions in an
amount equal to the full real property and school taxes that Lesse and/or Sublessee would have
béen required to pay as the owner of the Project Realy in the abssnce of this PILOT Agreement.
After the PILOT Termination Date and until such time as the Project Realty is recorded on the
tax rolls of the Town as no longer being the property of the Agency, Lessce and Sublessec agree
to make PILOT Payments in such amounts and at such times as would be due if the Project
Realty were privately owned by a for-profit entity with no Agency participation, If this
Agreement is terminated prior to the eleventh (11%) anniversary of the PILOT Commencement
Date, Lessee and Sublessee shall receive a credit from the appropiriate taxing authority toward
the amount due in such year equal to that portion of the PILOT Payments allocable to the period
of time following the PILOT Termination Date. Notwithstanding anything to the contrary
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contained in this Paragraph 10, there shall exist nno period of time for which Lessee or Sublessee
is obligated to make PILOT Payments in addition to actual tax payments to which the Project
Realty is subject under current law, -

11.  The parties agree that the Agency shall have the authority to dppoint a PILOT

Escrow Agent to perform the duties and obligations contained herein. The Agency hereby

appoints the Director of Finance, Town of Ramapo, to act as the PILOT Escrow Agent. Lessce

agrees to pay the PILOT Payments when due to the PILOT Escrow Agent, by check or bank

draft payable.at a bank in Rockland County, New York. The County, Village, Town and School

- District consent to and agree that the Director of Finance, Towi of Ramapo, shall act as their

PILOT Escrow Agent putsuant to this Agreexhent, and shall allocate and pay to the School
District, County, Village and Town thieir respective payments as and when received.

- 12. TLessee shall also make payments to the PILOT Bscrow Agent in respect of
Special District Taxes from the date the Agency becomes the owiner of record of in the Project
Realty as required by the Affected Taxing Jurisdiction or Special District. Nothing contained
herein. shall exemipt Lessce or Sublessee from paying all fire district taxes, special district
benefits assessments or user charges, including sewer and water rents relating to the Project,
solid waste charges, and othier assessments or fees imposed on the Project Realty or similar fees
which may subsequently be imposed on the Project Realty in the future.

13, Ttis agreed that Lessee and Sublessee shall receive niotice in advance in the same
manier a8 any -other taxpayer for any change in assessment and shall be entitled to protest
adminisiratively and judicially, any change in assessment or any other matter relating to the
Project Realty as if the taxes were levied against Lessee and Sublessee as a property owner not
cxempt from. taxation, subject, however, to the provisions of Paragraph 3 and Paragraph 6.
Lessee and Sublessee shall in all other respects have the samne. admibistrative and legal rights and
remedies with respect to the amounts they hersby obligate themselves to pay in lieu of taxes,
including judicial appeal thereof, as if they were a property owner not exempt from taxation.
The Agency shall join in any proceeding for obtaining relief under this paragraph to the extent
that the Agency’s consent is required for Lessce to undertake such procedure provided, however,
that Lessee shall contitiue to make PILOT Payments required herennder.

14.  The benefits and obligations of Lessee and Sublessee under this Agreement shall
not be assigned without the written consent of the County, Village, Town, School District and
the Agency.

15, In the event any part of the Agency’s interest in the Project Realty is transferred
from the Apency to Lessee, Sublessos or another party, the provisions of New York State Real
Property Tax Law §520 shall apply.

16, It is understood and agreed by the parties to this Agreement that the Ageney, the
Connty, Village, Town and School Distriet are entering into this Agreement in order to provide
financial assistanice to Lessec and Sublessee for the Project and to accomplish the public
purposes of the Act. Tn consideration therefor, Lessee and Sublessee hereby agrees that if there
shall oceur a Recapture Event (as defined below) prior to the expiration of the PILOT Period,
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Lessee and Sublessee shall pay to the PILOT Escrow Agent as a return of public benefits
conferred by the Agency as follows (“Recapture of Benefits”):

{a}  one hundred percent (100%) of the Benefits (as defined below) if the
Recapture Event occurs within the first two (2) years after the PILOT Commencement Date;

(b)  eighty percent (80%) of the Benefits if the Recapture Event occurs during
the 3 and 4% year after the PILOT Commencement Date;

(c)  sixty percent (60%) of the Benefits if the Recapture Event occurs during
the 5™ and 6 year after the PILOT Commencement Date;

(d)  forty percent (40%) of the Benefits if the Recapture Event occuts during
the 7th and 8" year after the PILOT Commencement Date; and

(e)  twenty percent (20%) of the Benefits if the Recapture Event occurs during
the 9 and tO™ year after the PILOT Commencement Date; and

D zero percent (0%) of the Benefits if the Recapture Event occurs after the
10" year after the PILOT Commencement Date.

The PILOT Escrow Agent shall then allocate and pay to the County, Village, Town and School
District their respective share of the Benefits when received.

The term “Benefits” shall mean, all Real Estate Tax Benefits which have accrued to the
benefit of the Lessee during such time as the Agency was the owner of the Project Realty, such
“Real Estate Tax Benefits” shall mean and be computed by subtracting the PILOT Payments
paid under and pursuant to the terms of this PILOT Agreement from and any other assessments
or payments which the Lessee and Sublessee would have been required to pay if they had been
the owner of the Project Realty in the absence of this PILOT Agreement, .

The term “Recapture Event” shall mean any of the following events:

(a)  Lessee or Sublessee shall have liquidated more than 51% of its operations
and/or assets at the Project Realty (absent a showing of extreme hardship, as determined by the
Agency in its sole reasonable discretion); ’

(b)  Lessee or Sublessee shall have ceased all or substantially all of its
operations af the Project Realty (whether by relocation to another facility, or otherwise or
whether to another location, either within or outside of the County);

(c)  Intentionally Omitted.
(d) Lessee or Sublessee shall have effected a substantial change in the scope

and the nature of the operations of Lessee at the Project Realty, as determined by the Agency in
its sole reasonable discretion;
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(e) Lessee or Sublessee shall have subleased all or any portion portion of the
Project Realty it breach of the terms of the Lease Agreement without the prior written consent of
the Agency, except in connection with a sublease or sub-sublease to any corporation or other
entity which shall be an affiliate, subsidiary or parent of Lessee; ‘

(f) Lessee or Sublessee shall have sold, leased, transferred or otherwise
disposed of all or substantially all of its interest in the Projeot Realty, except in connection with a
transter or other disposition to any corpotation or other entity into or with which Lessee or
Sublessee inay be merged or consolidated o to any corporation or other entity which.shall be an
 affiliate, subsidiary, pardtit or successor of Lessee or Sublossce;

(&)  Lessee shall have defaulted under the torms of the Lease Agreement or
under any document executed by Lessee and/or Sublessee in connection with the Straight Lease
Transaction, and such default shall have continued beyond any applicable grace and/or cure
period; or

(k) Aun Event of Default shall have occuwrred pursuant to the provisions of
Paragraph 9.

(i) Lessee or Sublessee fails to make PILOT Payments and Special District
Taxes as reguited.

For purposes of subparagraphs (¢) and (f), an affiliate, subsidiary or parent shall mean
any corporation or other entity which, directly or indirectly, controls or is contrelled by or is
under comimon control with Lessee or Sublessee. A successor of Lessee and/or Sublessee shall
mean (i) a corporation or other entity into which or with which Lessee or Sublessee, its corporate
SUeCessors or assigns, is merged or consolidated, provided that by operation of law or by
effective provisions contained in the instruments of merger or consolidation, the liabilitics of the
entities participating in such merger or consolidation are assumed by the entities sutviving such
merger or created by such consolidation, or (ii) a corporation or other entity which acquires all or
substantially all of the property and assets of Lessee or Sublessee and assumes all the obligations
and liabilities of Lessee or Sublessee under any promissory notes issued in connection with the
Project and under the Lease Agreement.

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have occurred
if the Reeapture Event shall have arisen as a direct, inmediate result of (i) a taking or
condemnation by governmental authority of all or substantially all of the Pioject Realty, or (i)
dusing the pendency of any Loss Event; or (iii) the inability at faw of Lesses and/or Sublessee to
rebuild, repair, restore or replace the Project Realty after the ocourrence of a Loss Event (as that
term is defined in the “Lease Agreement”) to substantially the same condition prios to such Loss
Event, which inability shall have arisen in good faith through no fault on the part of Lessce,
Sublessee or any affiliate. '
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Lessee and Sublessee covenant and agree to fumish the Agency with written notification
upon any Recapture Event or disposition of the Project Realty or any portion thereof, which
notification shall set forth the terms of such Recapture Event and/ox disposition.

In the event a Recapture of Benefits event shall ocent, the Lessee or Sublessée shall pay
to the Agency, together with the amounts owed pursuant to this Section 16, a sum equal to: (A) a
late fee of five (5%) percent of the amount of any PILOT Payments owed hereunder and not
timely paid; plus (B) interest of one percent (1%) per month of the Benefits recaptured.
Additionally, Lessee or Sublessee shall pay to the Agency the expenses, costs and disbufsements
and reasonable attomeys? fees necessary to collect the amounts due under this Section 16.

The provisions of this Paragraph 16 shall survive the termination of this Agreement for
any reason whatsoever, notwithstanding any provision of this Agreement to the contrary,

I7."  Lessee and Sublessee specifically understand and agree that the benefits provided
in this Agreement apply to the Project. Any Additional Construction by Lessee, any sublessee or
any third party upon the Project Realty shall not be entitled to the bensfits of this Agreement and
upon the happening of such event without the prior written consent of the Agency, Schiool
Distriet, Village, Town and County, the Additional Construction on the Project Realty shall no
longer be entitled to the Benefits provided in Paragraph 6 of this Agreement and Lessee and
Sublessee shall thereafter make PILOT Payments for the additional construction in the manner
and amaounts as provided for hereinafter. Commencing on January 31 of the first taxable year
following completion of any Additional Construction, the Company agrees to iake annual
additional PILOT Payments (“Additional Payments”) to the Agency with respect to such
Additional Construction. The amount of such Additional Payments shall be equal the produet of
(1) the assessed value attributable to the Additienal Construction and (ii) the tax rates for the
respective Affected Taxing Jurisdictions in effect on the date the Additional Payments are made.
The provisions of this subscetion shall not apply to any Additional Conistruction in the event the
Agency and the Affected Taxing Jurisdictions enter into a sepatafe payment in lien of tax
agreement with respect to such Additional Construction.

18.  The County, Village, Town and School District will provide all services to the
Project which they would provide if the Project were subject to the payment of full taxes and all
assessments and not exenpt from any thereof.

19.  Obligations ari’sing out of this Agreement are solely the responsibility of Lessee
- and Sublessee and not the Agency and are payable out of receipts, funds or other monies of
Lessee or Sublessee. '

20.  As security for the PILOT Payments or other payments reqlﬁred pursuant to this
Agreement, Lessee and Sublessee shall deliver to the Director of Finance, as beneficiary, the
PILOT Letter of Credit, in an amount of $915,428.40.

“PILOT Letter of Credit” shall mean a nontransferable, standby letter of credit in favor
of the PILOT Escrow Agent that (i) is issued by a bank anthorized 1o do business in the State and
whose long-term unsecured obligations are rated at least A- by Standard & Poor's Rating
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Services (“S&P”) or A3 by Moody's Investors Service (“Moody's™), (ii) having at the time of
delivery, a term of at least one year, (iii) authorizes the PILOT Escrow Agent to draw up to the
full amount thereof upon receipt by the -issuing bank (the “Issuing Bank™) of a written
certification signed by the PILOT Escrow Agent that amounts payable by Lessce or Sublessee
under this Agreement have not been paid on or prior to the date due and such failure has
continued for more than ten (10) days following notice thereof from the applicable Affected
Taxing Jurisdiction, (iv) authorizes the PILOT Escrow Agent to draw up to the full amount
thereof 4t any time during the fifteen-day period prior to the expiration thereof if the then-
existing PILOT Letter of Credit has not been extended for a texm of ofie yeat or replaced by a
substitute PILOT Letter of Credit reasonably satisfactory to the PILOT Escrow Agent on of prior
to such fifteen-day period and (v) authorizes the PILOT Bscrow Agent to diaw up to the full
amoynt thereof if, within thirty (30) days following receipt by Lessee of notice from the PILOT
Escrow Agent that the long-term unsecured obligations of the issuer of the PILOT Letter of
Credit have fallen below A- by S&P or A3 by Moody's and Lessee shall not havé deliveied to
the PILOT Escrow Agent a replacement PILOT Letter of Credit reasonably satisfactory to the
PILOT Escrow Agent and the Agency. '

The PILOT Escrow Ageit's recoursc against the PILOT Letter of Credit shall neither
limit nor preclude the Agency, County, Village, Town and Schoeol District from exercising any
and all remedies available under this Agreement by reason of Lessze 's failure to make any
payments due under Paragraph 6 or as elsewhere réquired in this Agrecment. The PILOT Letter
of Credit shall be in a form and provide for terms rcasoiably customarily provided in similar
letters of credit and in a form reasonably satisfactory to the PILOT Escrow Agent and the
Agency

(a) Lessce and Sublessee shall at all times protect and hold the Agency, the
County, Village, Town and School Distiict, and any director, memnbet, officer, employee, servant
or agent thereof and petsons under the control or supervision of the Agency, County, Yillage,
Town and School District (collectively, the “Indemnified Parties” and each “Indemnified Party™)
harinless of, from and against any and all claims (whether in fort, contract or otherwise),
demands, expenses and liabilities for losses, damage, injury, liability of evefy kind and nature
and however caused, and taxes (of any kind and by whomsoever imposed), other than, with
respect to each Indemnified Party, losses arising from the negligence or willful misconduct of
such Indemvified Party, resulting from, arising out of, or in any way connected with the
execution and delivery of this Agreement by the Indemnified Party or Lessee, or performance by
the Indemnified Party or Lessce of any of its duties and obligations under this Agreement, or the
enforcement of any of the terins hercof or the transactions contemplated hereby.

{(b)  Lessece and Sublessee agree to indemnify and hold the Indemnified Parties
harmless against any expense, loss, damage, injury or liability incurred because of any lawsuit
commenced as a result of action taken by any Indemnified Party with respect to any of the
matters set forth in this Agreement, including enforcement of any of the provisions of this
Agreement.
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- 21, This Agreement may rot be modified, amended, supplanted or changed without
the wriften consent of Lessee, the County, Village, Town, Schoal District and the Agency.

22.  This Agreement may be executed by one or more parfies in two or more
counterparts each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument.

23, All notices, certificates .o other communications hereunder shall be sufficient if
sent (i) by registered or certified United States mail, postage prepaid, (ii) by a nationally
recognized overnight delivery. service, charges prepaid or (iti) by hand delivery, addressed, as
follows:

{a) if to the Agency, County of Rockland Industrial Development Agency,
Two Blue Hill Plaza, Pear] River, New York 1 0965, Afttention:
Chairperson, with a copy to the Executive Director of the Agency at the
same-address, and :

(b) if to Lessee, to Suffern CDC, LLC, 7248 Morgan Road, P.0O.Box 220,
Liverpool, New York 13090, Attention: Legal Department,

(¢) if to Sublessee, to Raymouss Furniture Company, Inc., 7248 Morgan
Road, P.O. Box 220, Liverpool, New York 13080, Attention: Legal
Departinent,

(¢} . if to School District, to Ramapo Central School District, 45 Mountain
Avenue, Hillburn, New York 10931, Attention: Supcerintendent

(d)  ifto Village, to Village of Montebello, One Montebello Road, Montebello,
' New York 10901, Attention: Tax Assessor.

(e) if to Town, to Town of Ramapo, 237 Route 59, Suffern, New York 10901,
Attention: Supervisor.

) if to County, to County Office Building, 11 New Hempstead Road, New
City, New York 10956, Attention: County Executive.

(g)  if to PILOT Escrow Agent, to the Director of Finance, Town of Ramapo,
237 Route 59, Suffern, New York 10901.

The Agency, Coutity, Village, Town, School District, Lessee and Sublessee may, by like
notice, designate any further or different addresses to which subsequent notices, certificates or
other cominunications shall be sent, Any notice, ceitificate or other communication hereunder
shall, except as may expressly be provided herein, be deenied to have been delivered or given (i)
five (5) Business Days following posting if transmitted by maii, (ii) one (1) Business Day
following sending if transmitted by a nationally recognized ovemight delivery service, or (iii)
upon delivery if given by hand delivery; provided that refusal by an Authorized Representative

11
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of the intended recipient party to accept delivery of a notice given as prescribed above shall
constitute delivery hereunder. Notices may also be given in compliance with this Agreement by
telecopy, provided that the recipient party consents to the use of telecopy transmissions for
giving of notices hereunder and receipt of any such telecopy transmission is confirmed by the
transmitting party.

24.  This Agreement shall be governed by, and construed in accordance with, the laws
of the State of New York, without regard of giving effect to the principles of conflicts of law
thereof, '

25.  The parties do hereby expressly waive all rights to trial by jury on any cause of
action directly or indirectly involving the terms, covenants or conditions of this Agreement or
any matters whatsoever arising out of, or in any way connected, with this Agreement and the
venue for any such action shall be the Supfreme Court of the State of New York, County of
Rockland, : '

(Signature Pages to Follow)

12
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IN WITNESS WHERKOF, the partics have caused this Agreement to be executed in
theit respective names on their behalf and attested by their duly authorized officers, all as c:f the

day und year first above written.

ATTEST/WITNESS

ATTEST/WITNESS

v . -
(o Aan (7( ~ /J],wz/& a.

ATTEST/WITNESS .

r(&ulﬂﬁi..-i\} )7 { g LLA\.MU«

ATTEST/WITNESS

f) N S R e
Ay, K (g

ATTEST WITNESS:

f’/(/"W\/L%/ 7 /w?/ /

Vi

M,

13

SUFFERN CBC, LLC

e\ T

Name; Neil Rube
Title: Vice Prasident

RAYMOURS FURNITURE
COMPANY, INC.

Yl

Name: Neil Rube
Title: Senior Vice President

VILLAGE OF MONTEBELLO

By: ( 1'/ /ﬁil/&’fh/

Tltl AZ&L{& ﬁ

&he ( Mf‘; [’fm T ]

Supervisor

RAMAFO CENTRAL
SCHOOL DISTRICT
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ATTEST/WITNESS COUNTY OF ROCKILAND
, By: :
, Clerk to the Name: C. Scott Vanderhoef
Rockland County Legislature Title: County Executive
‘ ' COUNTY OF ROCKLAND
"ATTEST WITNESS: INDUSTRIAL DI‘VELOPMEN'!
i Lol L— -
/ Zw’ M/\“\ : " By: -ty
/ _ “Naic: Stcven H ’Poﬁh
: Title: BExecutive Director

ACCEPTED AND CONSENTED TO:
PILOT ESCROW AGENT

Director of Finance, Town of Ramapo
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LESSEE AND SUBLESSERL

STATE OF NEW YORK )
)ss.:
COUNTY OF 0 Ao NDAGA)

On the {b day of memg« in the year 2013 before me, the undersigned, a
notary public in, n and for said s@a&e, personally appeared NEIL RUBE, persona,lly known to me or
proved to fiie on the basis of satisfactory evidence to be the individual.whose name is subscribed to the
‘within instrument and acknowledged to me that hie executed the same in his capaeity, and that by his
signature on the instruirent, the individual, or the person upon behalf of which the individual acted,

executed the insttument.
2 ‘ {/ . '
é% aém_, ;{ )th»c—fz'b&a_

Notary Public
BLLEN L. Blvalin
fuotary Pubts, Staia of T4aw York,
tiuaillied s Onza. Go, N, 2926458

_ MyCseanmiasion Exiplres,, ?(’fﬁ-(-!. J,.rﬁ'
VILLAGE OF MONTEBELLO
STATE OF NEW YORK )

)ss.:

COUNTY OF ROCKLAND )

On the 25 i day of k{} ML eal in the year 2013 before me, the undersigned, a

notary public in and for said’ state, peronally appeared 3% _, petsonally
known to fiie or proved to nie on the basis of satisfactory evidence to be the mdlwdual whme name is
subscribed. 16 the within instrument and acknowledged to me that he exécuted 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.

DEBRA MASTIROEN!

Notery Pulifio, State of New York / Q.J,JLL@ f)') .34 f'LLz-..x_,ik-v
No. 01HAE0A5748 Notary Public

Quaiifiedin Rockland County .
Cominission Expires June 26, 20 14

15
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TOWN OF RAMAPO - SUPERVISOR

STATE OF NEW YORK )
)ss.:
COUNTY OF ROCKLAND )

. 44-:

On thecg “dayof _ [ebyruay Yy in the year 2013 before me, the undersigned,

a notary public in and for said state, ‘personally appeared Chuiyh phar PS5 Lonrome,

personally kunowh to me-or proved to me on the basis of satisfactory evidence to be the individual

whose name is subseribed to the within instrument and acknowledged tome that he executed the

same in. his capacity, and that by his signatute on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

JUBY L LARETT K) oo
Hy *,” —';:-u' Statn of Moy ) G . s S
etz Puf 8 Ny Nk 4.4 ;;J,,c,y(, f;( L d AHA
o it i\fif }uaﬂd Eounly No;air,jf Pubtid//
g sies % 09 [ -

STATE OF NEW YORK )
' )ss.:
COUNTY OF ROCKLAND )

On the 7 i day of _#r4cd H in the year 2013 before me, the undersigned,
a notaty public in and for said state, personally appeared _ dpugids 5 444403 ,

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 instrivuent and ackoowledged to-me that he-executed the
same in. his capacity, and that by his signature oi the instroment, the individual, or the person
upon behalf of which the individual acted, exccuted the instruinent,

‘ 4&«...- ?’7( 77/%»'/?2 2»}'/:44

I\/Iﬂ’aryf’ubhc d@;? oL oz»/mé




Execution Copy

COUNTY OF ROCKIAND ~ COUNTY EXECUTIVE

STATE OF NEW YORK )
)88.:
COUNTY OF ROCKLAND )

Onthe ___ dayof in the year 2013 before me, the undersigned,
a notary public in and for said state, personally appeared C. SCOTT VANDERHOEF,
- personally known to me or proved fo me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

- Notary Public

COUNTY OF ROCKLAND
INDUSTRIAL DEVELOPMENT AGENCY

STATE OF NEW YORK )
)ss.:
COUNTY OF ROCKLAND )

On the |¥ dayof (Mo DN in the year 2013 before me, the undersigned,
a notary public in and for said state, personally appeared STEVEN H, PORATH, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that she exccuted the same
in her capacity, and that by her signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument,

JAYNE M NICHOLS

Notary Public, State of New York A ) R _
A0 No. 0115205222 S \olﬁ;\lg\q M Quchda
Quallfied In Rockland County, otary Public

Commission Expires May 4, 20,2
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TOWN OF RAMAFPO
DIRECTOR OF FINANCE

STATE OF NEW YORK )
)ss.:
COUNTY OF ROCKLAND )

Cn theoqg day of Ma.,lgﬂ\ in the year 2013 before me, the undersigned,
a notary public in and for said state, personally appeared (" /45 {b,y/uq P St Lavence |
personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subsctibed to the within instrument and acknowledged to me that he executed the
same in his capacity, and that by his signature on the instrument, the individual, or the person
upon behalf of which the individual acted, excouted the instrument.

Oyadday £ Conateta

Nbfary Pilic
UIVI CAMETT
Notary Pul €. 5180 ufi!iw\'m

ke, GlLAGI62T1D

1':'
Quatiiied in B2 sekizng Goya ¢
Commiss o Kepits - )/j‘: A
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EXHIBIT A

LEGAL DESCRIPTION
(See Attached)
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EXHIBIT A

ALL that certain plot, piece or parcel of land, situate, lylng and being in the Village of Montebello, Tawn of
Ramapo, County qf Raokiand and State of New York, being more particutarly described as follows:

BEGINNING at 3 point on the easterly side of Hemion Road, where the sume is Intersucted by the division iine of
premises being doscribed herein and lands of Piormont Branch Erle Lackewanna Raflroad; '

_g.'iUNNiNG THENCE northerly along the ensterly side of Hemion Road the followlng five (5) courses and
stances:

le North 05 degrees 05 minutes 03 seconds East, 53 134 Retton point of curve;

2. On 4 curve to the right with a radius of 1,800.00 {eet and a chort bearing North 08 degress 06 minutes 16
seconds Bast a distance of 189.69 feet, a distance along said curve of 189.78 feet;

3. South 71 degrees 43 minutes 37 seconds East, 5.00 fesr to a point:

4. North 14 dogreca I8 minutes 24 seconds East, 221,38 feet to a point: and

5. North 21 degrees 22 minutes 29 seconds Enst, 48.51 foet to a point;

THENCE tuming and running North 89 degrees 15 minutes 44 seconds £asl, 119,82 feet;
THENCE turning and rinning North 25 degrees 34 minutes 08 seconds Fnst, 49.28 feot:
THENCE wrning ond running South 85 dogrees 43 minutes 25 secﬁnds East, 93.97 fest:
THENCE turning and running North 26 dugrees 30 minutes 01 second BGasl, 82.53 foat:

THENCE turaing and running South 89 dogrees 36 minutes 52 seconds Bast, 43,12 foet 10 a point;
THEMCE turning and vunning North 32 degrees 51 misutes 05 seconds Eagt, 61,00 foat to a polnt;
‘FHENCE turming and running North 57 degrees 08 minutos 55 seconds West, 143.00 feet lo a point:
‘I'HENCE turning and sunning South 32 degrees 51 minvles 05 scconds Wesl, 31.00 foet to & point

THENCE turning and running North 59 degrees 08 minutes 55 ssconds Wost, 111.87 foet to the eastsrly side of
Hatmion Road;

RUNNING THENCE northeasterly along the easterly sitle of Hemion Road the following six (6) courses and
distances: :

i, North 28 degrecs 55 minutes 35 scconds East, 154,79 feet to a polal;

2, South 76 dograes 00 minutes 14 seconds East, 18.64 foet to a polat:

Exhibit A-{
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North 28 degrees 23 minutes 32 seconds Bast, 95.26 feet to a poiat;
North 41 degtees 08 .mlnute_s 25 seconds Bast, 213,26 fect to a polnt;

North 50 degress 25 minutes 55 seconds West, 15.00 feet to a point; and

I

North 45 degress 34 minutes 00 seconds Bast, 67,26 feet to the southerly side of the New York State Thruway;

THENCB turning and runaing southeasterly along the southetly side of the New York State Thruway the following three
(3) courses and distances:

1., South 60dagrees 51 mim;tes 34 seconds Bast, 457,70 feet;

2, South 77 degrees 33 minutes 54 seconds Enat, 276.13 feet; and

3. South 66 degress 10 minutes 18 seconds Bast, 1,112.56 feet to a point; .

THENCE tutning and running South 01 degree 02 minutes 34 seconds West, 972.73 feet to a poiut being the Intersection
of the southwesterly corner of the teyminus of Dunnigan Drlve and-lands of Piermont Branch Erie Lackawanna Railroad;

THANCH turning and running along satd lands the following four (4) courses and distances:
1. North 88‘ degrees 52 minutes 11 seconds West, 1,630.31 fest;

‘2. North 89 dogrees 04 minutes 29 seconds West, 19544 feer;

. 3. South 89 degrees 10 minuites 27 seconds West, 105.38 feet; and

4, South 88 degrees 19 minutes 28 seconds West, 319.47 faet to the point and place of BEGINNING,

Also knowr on Tax Map of the Town of Ramapo
as Section 55.6 Block 1 Lot 3.1 and Section 55.6 Block 1 Lot 3.2

Exhibit A~2
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