GROUND LEASE

THIS GROUND LEASE dated as of ___, 2026 (this “Ground Lease”) by and
between the COUNTY OF SARATOGA, a New York municipal corporation having a mailing address at
40 McMaster Street, Ballston Spa, New York 12020 (the “County”), as landlord, and the SARATOGA
COUNTY CAPITAL RESOURCE CORPORATION, a New York local development corporation
having an office for the transaction of business located at 50 West High Street, Ballston Spa, New York
12020 (“SCCRC”), as tenant.

WITNESSETH:

WHEREAS, County is the owner of that certain parcel of real property located at 96-116 Ballston
Avenue in the City of Saratoga Springs, Saratoga County, New York, as depicted on that certain
consolidation map entitled “ ” prepared by , dated _, 2025 (the
“Map”), and as further described in Schedule A attached hereto and made a part hereof (collectively, the
“Land”);

WHEREAS, the County and SCCRC desire to enter into this Ground Lease to set forth the terms
and conditions upon which the County will lease the Land to SCCRC;

WHEREAS, the County and SCCRC have the authority to enter into this Ground Lease in
accordance with Section 1411 of New York Not for Profit Corporation Law and Sections 4 and 5 of New
York County Law; and

WHEREAS, all things necessary to constitute this Ground Lease a valid and binding agreement
by and between the parties hereto in accordance with the terms hereof have been done and performed, and
the creation, execution and delivery of this Ground Lease have in all respects been duly authorized by
SCCRC and the County.

NOVW, THEREFORE, FOR AND IN CONSIDERATION OF THE LAND AND THE
MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS, TO WIT:

ARTICLE 1
INTERPRETATION

SECTION 1.1. INTERPRETATION. In this Ground Lease, unless the context otherwise requires:
(A) The terms “hereby”, “hereof’, “herein”, “hereunder”, and any similar terms as used in this
Ground Lease, refer to this Ground Lease, and the term “heretofore” shall mean before, and the term

“hereafter” shall mean after, the date of this Ground Lease.

(B)  Words of masculine gender shall mean and include correlative words of feminine and neuter
genders.

(C)  Words importing the singular number shall mean and include the plural number, and vice
versa.



(D) Any headings preceding the texts of the several Articles and Sections of this Ground Lease,
and any table of contents or marginal notes appended to copies hereof, shall be solely for convenience of
reference and shall neither constitute a part of this Ground Lease nor affect its meaning, construction or
effect.

(E)  The recitals set forth above are fully incorporated herein by reference and shall be deemed
a material part of this Ground Lease for all purposes.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

SECTION 2.1. REPRESENTATIONS AND WARRANTIES OF SCCRC. SCCRC makes the following
representations and warranties as the basis for the undertakings on its part herein contained:

(A) SCCRC is a not-for-profit local development corporation duly organized and validly
existing and in good standing under the laws of the State of New York, and has the power to enter into this
Ground Lease and carry out its obligations hereunder and have executed this Ground Lease. This Ground
Lease and the transactions contemplated hereby have been duly authorized by all necessary action of the
Board of Directors on behalf of SCCRC.

(B) Neither the execution and delivery of this Ground Lease, the consummation of the
transactions contemplated hereby nor the fulfillment of or compliance with the provisions of this Ground
Lease will (1) conflict with or result in a breach of any of the terms, conditions or provisions of any (i) the
certificate of incorporation or bylaws of SCCRC or (ii) any order, judgment, agreement or instrument to
which SCCRC is a party or by which SCCRC is bound, or constitute a default under any of the foregoing,
or (2) result in the creation or imposition of any lien of any nature upon the Land except as permitted herein,
or (3) require consent (which has not been heretofore received) under any agreement or instrument to which
SCCRC is a party or by which SCCRC or any of its property may be bound or affected, or (4) require
consent (which has not been heretofore received) under, conflict with or violate any existing law, rule,
regulation, judgment, order, writ, injunction or decree of any government, governmental instrumentality or
court (domestic or foreign) having jurisdiction over SCCRC or any of the property of SCCRC.

SECTION 2.2. REPRESENTATIONS AND WARRANTIES OF THE COUNTY. The County makes the
following representations and warranties as the basis for the undertakings on its part herein contained:

(A)  The County is a municipal corporation validly existing under the laws of the State of New
York, and has the power to enter into this Ground Lease and carry out its obligations hereunder and have
executed this Ground Lease. This Ground Lease and the transactions contemplated hereby have been duly
authorized by all necessary action of the Board of Supervisors on behalf of the County.

(B)  Except as permitted herein, the County, to the extent of its interest therein, shall not sell,
assign, transfer, encumber or pledge as security the Land or any part thereof and shall maintain the Land
free and clear of all Liens or encumbrances, except as contemplated or allowed by the terms of this Ground
Lease. “Lien” means any interest in the Land securing an obligation owed whether such interest is based
on the common law, statute or contract, and including but not limited to a security interest arising from a
mortgage, encumbrance, pledge, conditional sale or trust receipt or a lease, consignment or bailment for
security purposes. The term “Lien” includes reservations, exceptions, encroachments, easements, rights of
way, covenants, conditions, restrictions, leases and other similar title exceptions and encumbrances,
including but not limited to mechanics’, materialmen’s warehousemen’s and carriers’ liens and other
similar encumbrances, affecting real property.



ARTICLE III
LEASE PROVISIONS

SECTION 3.1. LEASE. The County hereby demises and leases to SCCRC, and SCCRC hereby hires and
leases from the County, the Land together with any improvements currently located thereon (the “Existing
Improvements”), as said Land is more particularly described on Schedule A attached hereto, for the term
set forth in Section 3.2 hereof. The foregoing conveyance is intended to include (1) any strips or gores of
land adjoining the Land, (2) any land lying in the bed of any street or avenue abutting the Land, to the
centerline thereof, and (3) a non-exclusive right to use any easements or other rights in adjoining property
inuring to the County by reason of the County’s ownership of the Land.

SECTION 3.2. LEASE TERM.

(A)  TERM. The term of this Ground Lease (the “Lease Term”) shall commence as of the dated
date hereof and shall expire on fortieth (40™) anniversary thereafter.

(B)  END OF TERM. Upon any termination of this Ground Lease, the County shall prepare and
SCCRC will execute and deliver to the County such instruments as the County shall deem appropriate to
evidence the release and discharge of this Ground Lease.

SECTION 3.3. RENT. The rent payable by SCCRC under this Ground Lease shall be twelve-thousand and
No/100 Dollars ($12,000.00) per year. Rent shall be payable on the first day of each calendar month during
the Lease Term. The rent herein is attributable only to the Existing Improvements on the Land.

SECTION 3.4. PERMITTED USE. SCCRC shall hold and use the Land only for those purposes that have
been approved by the County in writing, such approval not to be unreasonably withheld, conditioned, or
delayed. Such programs shall be in furtherance of SCCRC’s corporate purposes. Notwithstanding the
foregoing, by execution of this Ground Lease, the County hereby approves of the use of the Land as a
“Code Blue” emergency housing shelter in accordance with Executive Order No. 151, dated January 5,
2016, and any and all uses which are appurtenant or accessory thereto (the “Permitted Use”). SCCRC shall
comply, and shall cause any sublessee to comply, with all applicable federal, state and local laws,
regulations, orders and Executive Orders relating to the use, occupancy and operation of the Land and
improvements.

SECTION 3.5. ADDITIONS, ALTERATIONS AND IMPROVEMENTS. SCCRC may, from time to time,
make or allow a sublessee to make, such changes, additions, improvements and alterations, demolition or
new construction, structural or otherwise, to the Land as SCCRC or the sublessee shall deem necessary or
desirable, subject to the County’s prior written approval of the proposed plans and specification therefore,
which approval shall not be unreasonably withheld, conditioned or delayed. All construction shall be
performed in a good and workman like manner, in compliance with all applicable laws and codes, and shall
not materially deviate from the County approved plans and specifications without the County’s prior written
consent. Title to the Existing Improvements as well any improvements hereafter constructed upon the Land,
and any modifications, additions, restrictions, repairs and replacements thereof, shall be in SCCRC during
the Lease Term and shall automatically vest in the County upon expiration or earlier termination of this
Ground Lease as provided herein.

SECTION 3.6. ASSIGNMENT; SUBLEASING; LIEN RESTRICTIONS

(A) Neither SCCRC nor the County shall assign or transfer this Ground Lease. Notwithstanding
the foregoing, SCCRC shall have the right, without County approval, to sublease the Land in whole or in
part in furtherance of its corporate purposes, including, without limitation, to sublease the Land to an entity
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that will construct, operate and maintain a “Code Blue” emergency housing shelter in accordance with
Executive Order No. 151, dated January 5, 2016, as amended and/or codified. In addition, SCCRC or any
sublessee shall have the right to license the use of portions of the improvements located on the Land to
psychiatrists, psychologists, behavioral therapists, social workers and similar mental health, homeless
prevention, domestic violence prevention, or addiction prevention professionals for the purpose of
providing mental health, homelessness prevention, addiction prevention, domestic violence prevention and
similar services to occupants of the “Code Blue” shelter.

(B) Any sublease shall expressly provide (flow down) that the sublessee assumes and is bound
by all duties, obligations, covenants and responsibilities of SCCRC under this Ground Lease with respect
to the portion of the Land and any improvements subject to such sublease, as if the sublessee were the
original lessee hereunder. SCCRC shall remain fully liable for the performance of all obligations under this
Ground Lease notwithstanding any sublease, and no sublease shall relieve SCCRC of any duty or liability
hereunder provided, however that the County agrees to accept performance of the obligations of SCCRC
hereunder by any such sublessee in full satisfaction of the obligations of SCCRC hereunder.

©) Neither SCCRC nor any sublessee shall be entitled to place or permit to be placed any
leasehold mortgage or other lien on the Land without the prior written approval of the County. In connection
with any construction of improvements on the Land by a sublessee, SCCRC shall cause the sublessee to
promptly notify the County of the filing of any mechanic’s or materialman’s lien affecting the Land or
improvements and shall cause same to be discharged, satisfied or bonded within thirty (30) days after notice
from the County to do so. The County’s approval of improvements shall not be deemed consent to the filing
of any lien against the Land. Failure to discharge or bond any such lien within the required period shall, at
the County’s option, constitute an Event of Default.

(D) Except where the context clearly requires otherwise, all references in this Ground Lease to
SCCRC shall be deemed to include any sublessee of SCCRC with respect to any portion of the Land and
any improvements subject to such sublease.

(E) SCCRC shall include in every sublease enforceable provisions requiring the sublessee to
comply with all applicable terms of this Ground Lease, including, without limitation, provisions relating to
insurance, maintenance, repair, restoration, casualty, condemnation, indemnification, and surrender of the
Land and improvements. The County shall be deemed a third-party beneficiary of such provisions, and
SCCRC shall enforce the same at its sole cost and expense.

(F) Notwithstanding the last sentence of Section 3.7(B) hereof and in furtherance of the
provisions of Section 3.7(D) and (E) hereof, (i) the rights of SCCRC under this Ground Lease shall flow
down to any sublessee, and the County and SCCRC acknowledge and agree that such sublessee shall be
deemed a third-party beneficiary of all of the terms and provisions of this Ground Lease and the right to
enforce the same at its sole cost and expense, as if such sublessee were the original lessee under this Ground
Lease, and (ii) the rights and obligations of SCCRC under any such sublease shall flow up to the County,
and SCCRC and the County acknowledge and agree that the County assumes all rights and is bound by all
duties, obligations, covenants and responsibilities of SCCRC under such sublease with respect to the Land
and any improvements, as if the County were the original sublessor under such sublease.

SECTION 3.7. POSSESSION; QUIET ENJOYMENT. SCCRC, upon paying the rent and observing and
keeping all covenants, warranties, agreements and conditions of this Ground Lease on SCCRC’s part to be
kept, shall quietly have, hold and enjoy the Land during the Lease Term.

SECTION 3.8 TAXES AND UTILITY CHARGES.



(A) COUNTY TAX STATUS. Itisrecognized that the County is generally not required to pay
taxes or assessments upon any property within the County acquired by it or under its jurisdiction or control
or supervision. The County shall reasonably cooperate with SCCRC or any sublessee in applying for and
obtaining a real property tax exemption for the Land and improvements.

(B) SCCRC PAYMENT OF TAXES, ASSESSMENTS AND UTILITIES. During the Lease
Term, SCCRC shall pay or cause to be paid, before the imposition of any penalties, fees or interest for late
payment of the same, respectively become due, (1) all taxes and governmental charges of any kind
whatsoever which may at any time be lawfully assessed or levied against or with respect to the Land any
improvements thereon, (2) all utility and other charges, including “service charges”, incurred or imposed
for the operation, maintenance, use, occupancy, upkeep and improvement of the Land, (3) all assessments
and charges of any kind whatsoever lawfully made by any governmental authority for public improvements;
provided, however, that with respect to special assessments or other governmental charges that may
lawfully be paid in installments over a period of years, SCCRC shall be obligated hereunder to pay only
such installments as are required to be paid during all periods that sums are payable by SCCRC hereunder;
and further provided that upon the expiration or earlier termination of this Ground Lease, any remaining
unpaid installments of such assessments or charges related to SCCRC’s possession of the Land during the
Lease Term shall be deemed immediately due and payable in full by SCCRC.

©) RIGHT TO CONTEST TAXES AND CHARGES. SCCRC may in good faith actively
contest any such taxes, assessments and other charges, provided that SCCRC shall pay such taxes,
assessments and other charges in accordance with the provisions of such subsection (B) and shall not defer,
or be deemed entitled to defer such payment by reason of any such contest.

SECTION 3.9. MAINTENANCE. During the term of this Ground Lease, SCCRC shall, at SCCRC’s sole
cost and expense, keep and maintain or cause to be kept and maintained the Land (including Existing
Improvements, and all improvements now or hereafter located thereon) in good order and condition and
make or cause to be made all repairs thereto, interior and exterior, structural and non-structural, ordinary
and extraordinary, and foreseen and unforeseen. The County will have no responsibility with respect to the
foregoing.

SECTION 3.10. DAMAGE, DESTRUCTION AND CONDEMNATION.

(A) NOTICE. SCCRC shall promptly notify or cause any sublessee to promptly notify the
County in writing of any damage to or destruction of the Land or any improvements thereon, whether partial
or total, and of any taking or threatened taking by condemnation.

(B) MANDATORY REPAIR AND RESTORATION. Except as expressly provided in
subsection (D) below, SCCRC shall or cause any sublessee to, at its sole cost and expense, promptly repair,
replace, rebuild or restore any damaged or destroyed improvements, in whole or in part, to a condition
substantially equivalent to that existing immediately prior to such damage or destruction, using all insurance
proceeds available for such purpose, without diminution or setoff.

(C)  APPLICATION OF INSURANCE PROCEEDS. All insurance proceeds payable as a
result of any casualty loss shall be applied solely to the repair, replacement, rebuilding or restoration of the
affected improvements. SCCRC shall take all actions necessary to cause such insurance proceeds to be paid
and applied for such purposes and shall have no right to retain, divert, encumber, offset or otherwise claim
any portion of such proceeds for its own account,



(D) ELECTION NOT TO RESTORE; TERMINATION. If SCCRC or any sublessee elects
not to repair, replace, rebuild or restore the damaged or destroyed improvements, in whole or in part,
SCCRC or its sublessee shall provide written notice to the County of such election. Upon such notice:

1. All insurance proceeds, whether paid or payable, shall be irrevocably assigned and paid directly to
the County, free and clear of any claims, liens, offsets or setoff rights of SCCRC or any sublessee;

2. This Ground Lease shall be deemed terminated, effective upon payment or transfer of such

insurance proceeds to the County;

SCCRC and any sublessee shall promptly vacate the Land and surrender possession thereof;

4. SCCRC and any sublessee shall restore the Land to a clean, safe and level condition acceptable to
the County, reasonably approximating the condition of the Land as of the Commencement Date,
ordinary wear and tear or casualty excepted; and

5. The County shall thereafter own the Land and all improvements thereon, free and clear of all liens,
claims and encumbrances, without any further obligation to SCCRC or any sublessee.
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(E) CONDEMNATION. In the event of a total or partial taking by condemnation, SCCRC and
any sublessee shall not be entitled to any portion of the condemnation award attributable to the Land or
improvements. To the extent any award or settlement relates to improvements constructed by or on behalf
of SCCRC or any sublessee, such proceeds shall be treated in the same manner as insurance proceeds under
this Section, and SCCRC or any sublessee shall either (i) apply such proceeds to restoration, or (ii) assign
and pay such proceeds to the County upon termination as provided herein.

(F) FLOW-DOWN. The obligations of SCCRC under this Section shall apply equally to any
sublessee pursuant to Section 3.6, and SCCRC shall be responsible for enforcing such obligations.

SECTION 3.11. INSURANCE.

(A) GENERAL INSURANCE REQUIREMENT. Throughout the Lease Term, SCCRC shall
procure and maintain, at its sole cost and expense, insurance covering the Land, any improvements now or
hereafter located thereon, and SCCRC’s use, occupancy, operation, maintenance and management thereof,
in types, forms and amounts customary for similarly situated nonprofit operators of emergency or
transitional shelter facilities, but in no event less than the coverages and limits set forth in this Section. All
premiums shall be paid when due, and no act or omission of SCCRC shall invalidate or materially impair
such insurance. All insurance required under this Section shall be maintained in recognition of the County’s
reversionary ownership interest in the Land and improvements and the casualty and restoration obligations
set forth in Section 3.10.

(B) INSURANCE PROCURED BY SUBLESSEE. For purposes of this Section, insurance
procured and maintained by a sublessee in full compliance with this Ground Lease shall be deemed to
satisfy and be in lieu of the corresponding insurance obligations of SCCRC, provided that the County and
SCCRC are named as required herein and such coverage remains continuously in effect.

(C) REQUIRED COVERAGES AND MINIMUMS. SCCRC shall maintain or cause any
sublessee to maintain the following minimum insurance, issued by insurers authorized to do business in the
State of New York and rated A-/VII or better by A.M. Best:

1. Commercial General Liability Insurance, written on an occurrence basis, including coverage for
bodily injury, personal and advertising injury, property damage, contractual liability, and products
and completed operations, with limits of not less than $1,000,000 per occurrence and $2,000,000
aggregate.



2. Commercial Umbrella / Excess Liability Insurance, providing coverage excess of the Commercial
General Liability, Automobile Liability and Employer’s Liability policies, with limits of not less
than $5,000,000 per occurrence and aggregate.

3. Automobile Liability Insurance, covering owned, hired and non-owned vehicles, with a combined
single limit of not less than $1,000,000 per accident.

4. Workers’ Compensation Insurance in statutory amounts and Employer’s Liability Insurance with
limits of not less than $1,000,000 each accident, $1,000,000 disease—policy limit, and $1,000,000
disease—each employee.

5. As applicable, Professional Liability / Errors and Omissions Insurance, including coverage for
social services, counseling, intake, referral, case management, supervision and related services,
with limits of not less than $1,000,000 per claim and $2,000,000 aggregate.

6. Abuse, Molestation and Sexual Misconduct Liability Insurance, covering claims arising out of
actual or alleged abuse, molestation or sexual misconduct by any employee, volunteer, agent or
contractor of SCCRC or any sublessee, with limits of not less than $1,000,000 per occurrence and
$2,000,000 aggregate, which coverage shall be in place prior to the commencement of any Code
Blue or similar shelter operations.

(D) ADDITIONAL INSURED; PRIMARY COVERAGE. The County of Saratoga, its
officers, employees, and agents shall be named as additional insureds on the Commercial General Liability,
Automobile Liability, Umbrella/Excess Liability, and Abuse/Molestation policies, on a primary and non-
contributory basis, for both ongoing and completed operations.

(E) PROPERTY INSURANCE; REPLACMENT COST; LOSS PAYEE. At all times during
the Lease Term, SCCRC shall procure and maintain property insurance covering all buildings, structures
and other improvements now or hereafter located on the Land, written on a replacement cost basis (without
deduction for depreciation), in an amount not less than the full cost to repair, replace or rebuild such
improvements, in whole or in part, and insuring against loss or damage by fire and such other risks as are
customarily insured against under an “all risk” or “special form” policy. The County of Saratoga shall be
named as additional loss payee, as its interest may appear, with respect to all such property insurance and
any builder’s risk insurance. All such policies shall permit insurance proceeds to be paid directly to the
County and shall not permit SCCRC or any sublessee to assert claims, liens, rights of setoff or priority to
such proceeds inconsistent with Section 3.10 of this Ground Lease.

(F)  BUILDER’S RISK INSURANCE. During any period of construction, reconstruction or
material alteration of improvements on the Land, SCCRC shall maintain, or cause to be maintained,
builder’s risk insurance covering the full replacement cost of such improvements during construction,
subject to the loss payee requirements set forth in subsection (E) above.

(G) EVIDENCE OF INSURANCE. Prior to entry upon the Land and thereafter upon renewal
or replacement of any required policy, SCCRC shall deliver to the County certificates of insurance and,
upon request, copies of endorsements evidencing compliance with this Section. All policies shall provide
for not less than thirty (30) days’ prior written notice to the County of cancellation, non-renewal or material
modification (ten (10) days for nonpayment of premium).

(H) COUNTY AUDIT AND ADJUSTMENT RIGHTS. At any time during the Lease Term,
the County may audit and review the insurance coverages maintained by SCCRC to assess the adequacy of
coverage in light of then-existing operations, risk exposures or applicable law. Upon reasonable written
notice, the County may require SCCRC to procure additional types of insurance, modify existing coverages
or increase coverage limits, as the County deems reasonably necessary or appropriate. SCCRC shall
implement any such requirements within the time period specified by the County.



D DEFAULT. Failure by SCCRC to maintain insurance in compliance with this Section shall
constitute a material default under this Ground Lease.

SECTION 3.12. ENVIRONMENTAL WARRANTIES AND COVENANTS.

(A) COUNTY ENVIRONMENTAL REPRESENTATIONS. The County makes the following
representations and warranties for the benefit of SCCRC and any sublessee relating to the Land to the best
of its knowledge: (i) the Land is in compliance in all respects with all applicable federal, state and local
laws and regulations, including, without limitation, those relating to toxic and hazardous substances and
other environmental matters (the “Laws”), (ii) no portion of the Land is being used for the disposal, storage,
treatment, processing or other handling of any hazardous or toxic substances, in a manner not in compliance
with the Laws, (iii) the soil and any surface water and ground water which are a part of the Land are free
from any solid wastes, toxic or hazardous substance or contaminant and any discharge of sewage or affluent;
and (iv) neither the federal government nor the State Department of Environmental Conservation or any
other governmental or quasi-governmental entity has filed a lien on the Land, nor are there any
governmental, judicial or administrative actions with respect to environmental matters pending, or
threatened in writing, which involve the Land.

(B) ENVIRONMENTAL REMEDIATION RESPONSIBILITIES. Except to the extent
caused by SCCRC or any sublessee, if any environmental contamination is found on the Land that is
determined to have existed prior to the commencement of any construction or installation of improvements
on the Land by or on behalf of SCCRC or any sublessee, and for which any removal or remedial action is
required pursuant to Law, ordinance, order, rule, regulation or governmental action, the County agrees,
subject in all respects to applicable law and the lawful appropriation and availability of funds by the
Saratoga County Board of Supervisors, that it will at its sole cost and expense take such removal or remedial
action promptly. Any obligation of the County under this subsection shall be deemed executory only to the
extent that such funds are appropriated and available, and the County shall have no obligation to undertake
or continue any removal or remedial action in the absence of such appropriation. To the extent caused by
any sublessee, if any environmental contamination is found on Land for which any removal or remedial
action is required pursuant to Law, ordinance, order, rule, regulation or governmental action, SCCRC agrees
that it will cause such sublessee, at such sublessee’s sole cost and expense, , take such removal or remedial
action promptly.

© ENVIRONMENTAL INDEMNIFICATION:

1. The County agrees to defend, indemnify and hold harmless SCCRC, any sublessee
and their respective employees, agents, officers and directors (the “SCCRC
Indemnified Parties”), from and against any claims, actions, demand, penalties,
fines, liabilities, settlements, damages, costs or expenses (including, without
limitation, reasonable and actual attorney and consultant fees, investigations and
laboratory fees, court costs and litigation expenses) of whatever kind or nature,
known or unknown, contingent or otherwise arising out of or in any way related
to: (i) the past disposal, release or threatened release of any hazardous or toxic
substances on the Land; (ii) any personal injury (including wrongful death or
property damage, real or personal) arising out of or related to such hazardous or
toxic substances; (iii) any lawsuit brought or threatened, settlement reached or
government order given relating to such hazardous or toxic substances; and/or (iv)
any violation of any Law, order, regulation, requirement, or demand of any
government authority, which are based upon or in any way related to such
hazardous or toxic substances. The foregoing indemnities shall not apply to the



extent such condition, loss, claim, suit or damage is caused by SCCRC Indemnified
Parties.

2. SCCRC shall cause any sublessee to defend, indemnify and hold harmless the
County and its employees, agents, officers and directors (the “County Indemnified
Parties”) from and against any claims, actions, demand, penalties, fines, liabilities,
settlements, damages, costs or expenses (including, without limitation, reasonable
and actual attorney and consultant fees, investigations and laboratory fees, court
costs and litigation expenses) of whatever kind or nature, known or unknown,
contingent or otherwise arising out of or in any way related to: (i) the disposal,
release or threatened release of any hazardous or toxic substances on the Land by
such sublessee and its employees, agents, officers and directors; (ii) any personal
injury (including wrongful death or property damage, real or personal) arising out
of or related to such hazardous or toxic substances; (iii) any lawsuit brought or
threatened, settlement reached or government order given relating to such
hazardous or toxic substances; and/or (iv) any violation of any Law, order,
regulation, requirement, or demand of any government authority, which are based
upon or in any way related to such hazardous or toxic substances. The foregoing
indemnities shall not apply to the extent such condition, loss, claim, suit or damage
is caused by the County Indemnified Parties.

(D) PROHIBITED USES. SCCRC agrees not to lease or permit the lease of the Land to a
tenant or subtenant whose operations will knowingly result in contamination of the Land with hazardous or
toxic substances in violation of any Law.

(E) DEFINITIONS. The term “hazardous substance” shall include, without limit, any
substance or material defined in 42 U.S.C. Section 9601 (as the same may be amended from time to time),
the Hazardous Materials Transportation Act (as amended from time to time), and the New York
Environmental Conservation Law or the Resource Conservation and Recovery Act (as each may be
amended from time to time) and in any regulations adopted or publications promulgated pursuant to any of
the foregoing.

SECTION 3.13 LIMITED PRE-CONSTRUCTION TERMINATION RIGHT. Upon written notice,
SCCRC may terminate this Ground Lease prior to the commencement of construction of any improvements,
provided that SCCRC is not in default and has satisfied all accrued obligations, restored the Land to a clean
and safe condition acceptable to the County, and complied with all surrender obligations set forth herein.

ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES
SECTION 4.1 DEFAULT.

(A) EVENTS OF DEFAULT. Any one or more of the following events shall constitute an “Event
of Default” under this Ground Lease:

(1)  MONETARY DEFAULT. The failure of SCCRC or its sublessee to pay the rent due
pursuant to this Ground Lease within fifteen (15) days after written notice to SCCRC specifying the nature
of such default; or



(2) GENERAL COVENANT DEFAULT. The failure of SCCRC or its sublessee to
observe and perform any covenant, condition or agreement on its part to be performed (other than as referred
to in paragraph (1) above) and continuance of such failure for a period of thirty (30) days after notice to
SCCRC specifying the nature of such default; provided that if by reason of the nature of such default the
same cannot be remedied within thirty (30) days, failure of SCCRC or its sublessee to proceed promptly to
cure the same and thereafter prosecute the curing of such default with due diligence.

(3) FAILURE OF PERMITTED USE. Excepting periods when Code Blue emergency
shelter is not required or during periods of force majeure, the failure of SCCRC to use the Land in
accordance with the permitted use set forth in Section 3.4 above or any other use subsequently approved in
writing by the County, or the cessation of such permitted use for a continuous period of one hundred eighty
(180) days, shall constitute an Event of Default; an event of default shall also occur upon SCCRC’s or its
sublessee’s written notice to the County of its intent to discontinue or abandon the permitted use, or upon
other objective evidence of abandonment, without regard to whether the one hundred eighty (180) day
cessation period has elapsed.

(4) UNSAFE OR IMPROPER OPERATIONS. The operation of the Permitted Use in a
manner that, as reasonably determined by the County, poses a material risk to public health or safety,
violates applicable law, regulation or Executive Order, or materially harms public trust, and the failure of
SCCRC or its sublessee to cure such condition (to the extent such cure is possible) within thirty (30) days
after written notice from the County shall constitute an Event of Default; provided, however, that is such
condition presents an immediate threat to public health or safety, the County may declare an Event of
Default immediately upon written notice.

(5) FAILURE TO COMPLETE. The cessation of construction of any intended material
improvement upon the Land for a period of ninety (90) consecutive days, together with a subsequent written
determination and notice by the County, in its sole but reasonable discretion after consultation with SCCRC
and any sublessee involved in the construction, that adequate funding does not exist to allow the completion
of such construction, shall constitute an Event of Default; provided, however, that upon the County making
such determination and providing written notice thereof to SCCRC or any sublessee, SCCRC or such
sublessee, as the case may be, shall have a period of ninety (90) days thereafter (the “Completion Cure
Period”) in which to develop a plan to complete said construction, which such plan shall be developed in
consultation with the County and any approval thereof by the County shall not to be unreasonably,
conditioned or delayed, and thereafter recommence said construction. Provided that SCCRC or any
sublessee has recommenced said construction within the Completion Cure Period and thereafter diligently
pursues said construction to completion, SCCRC or any sublessee, as the case may be, shall not be in default
of this Ground Lease or any sublease. In the event SCCRC or any sublessee fails to timely cure the cessation
of said construction and the County elects to terminate this Ground Lease in accordance with the terms
hereof, the County shall have no obligation to complete, repair, demolish or otherwise address any partially
completed improvement, except as it may elect in its sole discretion and subject to applicable law and lawful
appropriation of funds. As a condition to termination, SCCRC shall cause the sublessee to discharge or
bond all mechanic’s and materialman’s liens concurrently with such termination. Title to any such
improvements shall vest in the County in their then-existing condition, without payment of any
compensation to SCCRC or any sublessee, and SCCRC and any sublessee shall have no claim for
reimbursement, value received, equitable adjustment, or unjust enrichment with respect thereto. In all
cases, SCCRC shall cause the sublessee to remain liable for all costs incurred by the County in discharging
or addressing any such mechanic’s or materialman’s liens.

(B) FORCE MAJEURE. Notwithstanding the provisions of Section 4.1(A) hereof, if by reason

of force majeure (as hereinafter defined) either party hereto shall be unable, in whole or in part, to carry out
its obligations under this Ground Lease and if such party shall give notice and full particulars of such force
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majeure in writing to the other party within a reasonable time after the occurrence of the event or cause
relied upon, the obligations under this Ground Lease of the party giving such notice so far as they are
affected by such force majeure, shall be suspended during the continuance of the inability, which shall
include a reasonable time for the removal of the effect thereof. The suspension of such obligations for such
period pursuant to this subsection (B) shall not be deemed an event of default under this Section. The term
“force majeure” as used herein shall include, without limitation, acts of God, strikes, lockouts or other
industrial disturbances, acts of public enemies, orders of any kind of government authority or any civil or
military authority, hurricanes, storms, floods, washouts, droughts, arrests, restraint of government and
people, civil disturbances, explosions, breakage or accident to machinery, transmission pipes or canals,
partial or entire failure of utilities. It is agreed that the settlement of strikes, lockouts and other industrial
disturbances shall be entirely within the discretion of the party having difficulty and the party having
difficulty shall not be required to settle any strike, lockout or other industrial disturbances by acceding to
the demands of the opposing party or parties.

SECTION 4.2 REMEDIES ON DEFAULT. Except as otherwise expressly provided herein, whenever any
Event of Default hereunder by one party hereto shall have occurred and be continuing for more than fifteen
(15) days after written notice of default by the other party, the other party may enforce the provisions of
this Ground Lease and may enforce and protect its right by a suit or suits in equity or at law for (1) the
specific performance of any covenant or agreement contained herein or (2) any other appropriate legal or
equitable remedy or (3) exercise its right to terminate this Ground Lease.

SECTION 4.3. REMEDIES CUMULATIVE. No remedy herein conferred upon or reserved to the County
is intended to be exclusive of any other available remedy, but each and every such remedy shall be
cumulative and in addition to every other remedy given under this Ground Lease or now or hereafter
existing at law or in equity. No delay or omission to exercise any right or power accruing upon any default
shall impair any such right or power or shall be construed to be a waiver thereof, but any such right and
power may be exercised from time to time and as often as may be deemed expedient. In order to entitle
County to exercise any remedy reserved to it in this Article IV, it shall not be necessary to give any notice,
other than such notice as may be herein expressly required.

SECTION 4.4. NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. In the event any agreement
contained herein should be breached by either party and thereafter such breach be waived by the other party,
such waiver shall be limited to the particular breach so waived and shall not be deemed to waive any other
breach hereunder.

ARTICLE V
MISCELLANEOUS

SECTION 5.1 INDEMNIFICATION — OPERATIONS. SCCRC shall cause any sublessee to defend,
indemnify, and hold harmless the County its officers, employees, and agents from and against any and all
claims demands, actions, damages, losses, liabilities, costs and expenses (including reasonable attorneys’
fees) arising out of or related to the use, occupancy, operation or management of the Land or the Permitted
Use, and any unpermitted uses, including, without limitation, the acts or omissions of any such sublessee,
and its officers, employees, agents, contractors, volunteers or invitees, except to the extent caused by the
gross negligence or willful misconduct of the County.

SECTION 5.2. SURRENDER.

(A) SURRENDER OF POSSESSION. SCCRC shall, on the last day of the Lease Term or on
the last day of any earlier termination of the Lease Term, surrender and deliver the Land and all buildings,
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improvements, alterations, equipment and fixtures located thereon to the possession and use of the
County without delay and in good order, condition and repair, except for reasonable wear and tear.

(B)  VESTING OF TITLE; NO PAYMENT BY COUNTY. On the last day of the Lease Term
or on the last day of any earlier termination of the Lease Term, title to all buildings, improvements,
alterations, equipment located on the Land shall automatically vest in the County, free and clear of all liens,
security interests, encumbrances, claims and rights of third parties, and without the payment of any
additional consideration or monies by the County. Such vesting shall occur by operation of this Ground
Lease and without the necessity of any further act or instrument by the County. Further, and as applicable,
such vesting shall be subject to and governed by the casualty, insurance and proceeds provisions set forth
in Section 3.10 (“Damage, Destruction and Condemnation”) and 3.11 (“Insurance”) of this Ground Lease.

© COOPERATION; FURTHER ASSURANCES. Notwithstanding the foregoing, upon the
reasonable request of the County, SCCRC shall execute and deliver to the County such documents,
instruments and assurances, and take such further actions, as the County may reasonably request to
evidence, confirm or perfect the County’s ownership of the buildings, improvements, alterations, equipment
and fixtures, including without limitation, termination of Ground Lease instruments, bills of sale,
assignments, affidavits, UCC termination statements, lien releases and other similar documents. SCCRC
shall also cause any sublessee, contractor or secured party to execute and deliver any such documents as
may be necessary to effectuate the foregoing.

(D) REMOVAL OF ENCUMBRANCES. SCCRC shall be solely responsible for satisfying,
discharging and removing any lien, security interest or other encumbrance affecting the Land or any
buildings, improvements, alterations, equipment or fixtures, including without limitation, mechanics liens
and UCC filings, prior to or concurrently with surrender. No insurance proceeds, condemnation proceeds,
or other sums payable to SCCRC shall be applied for any purpose other than the discharge of such
encumbrances unless otherwise directed and agreed to by the County, and the County shall have no
obligation to pay or reimburse any amounts required to remove or release encumbrances.

SECTION 5.3. NOTICES.

(A) MANNER OF NOTICE. All notices, certificates and other communications hereunder
shall be in writing and shall be sufficiently given and shall be deemed given when (1) sent to the applicable
address stated below by registered or certified mail, return receipt requested, or by such other means as
shall provide the sender with documentary evidence of such delivery, or (2) delivery is refused by the
addressee, as evidenced by an affidavit of the Person who attempted to effect such delivery.

(B) ADDRESSES FOR NOTICE. The addresses to which notices, certificates and other
communications hereunder shall be delivered are as follows:

If to the County: Saratoga County
40 McMaster Street
Ballston Spa, New York 12020
Attn: County Administrator

With a copy to:
Saratoga County
40 McMaster Street
Ballston Spa, New York 12020
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Attn: County Attorney

If to SCCRC: Saratoga County Capital Resource Corporation
50 West High Street
Ballston Spa, New York 12020
Attn: Chief Executive Officer

With a copy to:

Lemery Greisler LLC

60 Railroad Place #502

Saratoga Springs, New York 12866
Attn: James Carminucci, Esq.

(C) CHANGES TO NOTICE ADDRESS. SCCRC and the County may, by notice given
hereunder, designate any further or different addresses to which subsequent notices, certificate or other
communications shall be sent.

SECTION 5.4. APPLICABLE LAW. This Ground Lease shall be governed exclusively by the applicable
laws of the State of New York.

SECTION 5.5. BINDING EFFECT. This Ground Lease shall inure to the benefit of, and shall be binding
upon SCCRC and the County and their respective successors and assigns permitted hereunder; provided,
that, except as provided elsewhere herein or in the other Leasing Documents, the interest of SCCRC in this
Ground Lease may not be mortgaged, encumbered, sold, assigned, transferred, conveyed, pledged, sublet
or subjected to any lien or otherwise transferred without the prior written consent of the County.

SECTION 5.6. SEVERABILITY. If any one or more of the covenants or agreements provided herein on
the part of SCCRC or the County to be performed shall, for any reason, be held or shall, in fact, be
inoperative, unenforceable or contrary to law in any particular case, such circumstance shall not render the
provision in question inoperative or unenforceable in any other case or circumstance. Further, if any one or
more of the phrases, sentences, clauses, paragraphs or sections herein shall be contrary to law, then such
covenant or covenants or agreement or agreements shall be deemed separable from the remaining
provisions hereof and shall in no way affect the validity of the other provisions of this Ground Lease.

SECTION 5.7. AMENDMENTS, CHANGES AND MODIFICATIONS. This Ground Lease may not be
amended, changed, modified, altered or terminated, except by an instrument in writing signed by the parties
hereto, and when necessary duly authorized by resolution of the Saratoga County Board of Supervisors.

SECTION 5.8 ENTIRE AGREEMENT. This Ground Lease and any sublease approved by the County
constitute the entire agreement between the County and SCCRC with respect to the subject matter hereof
and supersedes all prior agreements and understandings. The parties acknowledge that no other
representations or agreements have been relied upon in entering into this Ground Lease.

SECTION 5.9. COUNTY AUTHORITY. No provision of this Ground Lease shall be deemed or construed
to require the County to take any action, expend funds, waive rights or grant approvals except to the extent
authorized by applicable law and duly approved by the official act of the Saratoga County Board of
Supervisors as may be required. This Ground Lease does not waive the County’s governmental, legislative,
or discretionary authority, nor limit the County’s exercise of its police powers, zoning authority or other
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governmental functions. Nothing in this Ground Lease shall be deemed a waiver or any immunities or
defenses available to the County under applicable law.

SECTION 5.10. EXECUTION OF COUNTERPARTS. This Ground Lease may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

SECTION 5.11. SECTION HEADINGS NOT CONTROLLING. The headings of the several Sections in
this Ground Lease have been prepared for convenience of reference only and shall not control, affect the
meaning of or be taken as an interpretation of any provision of this Ground Lease.

SECTION 5.12. NO RECOURSE; SPECIAL OBLIGATION.

(A)  The obligations and agreements of SCCRC and the County contained herein shall be
deemed the obligations and agreements of SCCRC and the County, as applicable, and not of any member,
officer, agent or employee of SCCRC or the County in his or her individual capacity, and the members,
officers, agents and employees of SCCRC and the County shall not be liable personally hereon or thereon
or be subject to any personal liability or accountability based upon or in respect hereof or thereof or of any
transaction contemplated hereby or thereby.

(B)  The obligations and agreements of SCCRC and the County contained herein and in the other
related documents shall not constitute or give rise to an obligation of the State of New York, and the State
of New York shall not be liable hereon or thereon, nor shall any such obligations or agreements be deemed
to constitute a debt, liability or obligation of the State of New York for any purpose whatsoever.

SECTION 5.13. NO PARTNERSHIP; NO AGENCY. Nothing contained in this Ground Lease shall be
deemed or construed to create any partnership, joint venture, agency, or employment relationship between
the County and SCCRC or any sublessee, nor shall SCCRC or any sublessee be deemed an agent of the
County for any purpose. Neither the SCCRC nor any sublessee shall have any authority to bind or obligate
the County in any manner whatsoever.

SECTION 5.14. RECORDING. SCCRC and the County agree that a memorandum of this Ground Lease
shall be recorded by SCCRC and/or the County in the appropriate office of the County Clerk of Saratoga
County, New York.

SECTION 5.15. SURVIVAL. The provisions of this Ground Lease which by their nature or express terms
are intended to survive the expiration or earlier termination of this Ground Lease shall so survive, including,
without limitation, Sections 3.8 (Taxes and Utility Charges), 3.10 (Damage, Destruction and
Condemnation), 3.11 (Insurance), 3.12 (Environmental Warranties and Covenants), 4.1 and 4.2 (Defaults
and Remedies), 5.1 (Indemnification), 5.2 (Surrender), 5.9 (County Authority), 5.12 (No Recourse; Special
Obligation), 5.13 (No Partnership; No Agency) and any indemnification or restoration obligations set forth
herein.

[Signature Page Follows]
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IN WITNESS WHEREOQOF, SCCRC and the County have caused this Gound Lease to be executed
in their respective names by their respective duly authorized officers and to be dated as of the day and year
first above written.

SARATOGA COUNTY CAPITAL RESOURCE CORPORATION

By:
Name:
Title:

COUNTY OF SARATOGA

By:
Name:
Title:
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SCHEDULE A
DESCRIPTION OF THE LAND

[to be attached]

16



