HARRIS BEACH =

ATTORMEYS aT Law

June 18, 2019 T
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MMonra, Inc,

200 Holleder Parkway
Rochester, New York 14615

Re:  County of Monroe Industrial Development Agency d/b/a Imagine
Monroe Powered By COMIDA ("COMIDA™)

Monro, Inc, Project located at 200 Holleder Parkway in the City of
Rochester, New York

Dear Maureen:

Pursuant to your request, enclosed herewith please find documentation which provides
for sales tax exemption for yvour ongoing project referenced above until the date of June 30,
2020, Please review the enclosed package carefully to ensure full compliance with State
sales tax requirements so you do not jeopardize your Company's benefits.

You'll want te pay close attention to the Simplified Instructions #2 for the process to
have your ST-60 forms signed.

If you have any questions regarding the enclosed or otherwise, please feel free to contact
me or my paralegal, Lon Falmer at 419-8681.

Very truly vours,

Kacho ! ( Bwancth

Rachel C, Baranello
RCB/lap

Ene.
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NOTICE

Please be advised NYS has now required IDAs to recapture
from the approved project applicant, excess sales tax savings
over and above the amount stated in the original sales tax
package.

Therefore, please examine the amount of sales tax savings
carefully because you (as the approved project applicant)
will be required to reimburse NYS for any amount received
over and above what was stated on the Form ST-60.

If you anticipate that your project sales tax amount will
exceed the amount initially anticipated, please contact the
Executive Director at COMIDA immediately [(585) 753-
2000] whereupon the IDA will consider if a revised Form
ST-60 can be issued.



FHEVERY IMPORTANT#*% .. PLEASE READ THIS SALES TAX EXEMPTION
PACKAGE CAREFULLY, PAYING SPECIAL ATTENTION TO THE EXPIRATION
DATE AND APPROVED AMOUNT.

‘The value of the sales tax exemption benefits claimed by the Company must not exceed the
amipunt noted on the ST-60 Form.

SIMPLIFIED INSTRUCTIONS

MONRO, INC.
June 1, 2019

I. Agent and Financial Assistance and Project Agreement (" Agent Agreement™) — COPY. Give a
copy of fully executed Apent Agreement to appointed agents.

2. ST-60 Form which is blank as to "Name of IDA project operator or agent” — MAKE
NUMEROUS COPIES OF THIS BLANK FORM. For vour self-appointed agents, (A) insert
the name, address and tax 113 of assigned agent in hlank area of form, and (B) place the date you
appointed said assigned agent in the 2™ set of "boxes" under Project Information where it asks
for "Diate project operator or agent appointed”, Please then submit this form to Lori Palmer via
email {Ipalmerf@tharrisbeach.com) for signature by COMIDA. COMIDA will return the signed
form to you. Give a copy of this form to the appointed agent, keep a copy for vour records and
send a copy to the State {address on form) within 30 days of appointment. These directions are
to be used by the agent as well when naming sub-agents (if any). AN agenes must have an S7-
6 filed with NYS within 30 days of appoinimeni.

3. Form 5T-123 (Exhibit B-1 to Agent Agreement) - MAKE NUMEROUS COPIES OF THIS
FORM. The Company will use this form to purchass items directly from a vendor. You should
fill in the top left side of the form with the respective vendor's name and address and sign and

date the bottom of the form, Give a copy of signed form to the vendor and keep a copy for vour
files.

4. Form 51-121 (Exhibit B-2 to Agent Agreement) - MAKE NUMEROUS COPIES OF THIS
BLANK FORM ~ for each agent vou appoint, insert the name and address of said agent in the
box at the top right; fill in the date you appointed said agent in the box under Project
Information where it asks for the date (left side of middle box). Then keep & copy of the form
you have filled in for your records and give a copy to your appointed agent. ***Give a copy of
this blank form to appointed agents for them to use when purchasing items from vendors — they
should also make numerous copies as they will be required to fill in the vendor's name and
address and sign and date the bottom of the form for each of their vendors.

3. Form 5T-340 (Exhibit C to Agent Agreement) - Must be filled out and mailed by the end of
February of each year until the Appointment letter provided by COMIDA expires. Send this
form to the Sute at the address at the bottom of the form, with a copy to COMIDA.

6. Form ST-60 with Direct Appointment box checked (Company's name appears in 2™ st of
boxes) — keep a copy for your records and use a copy for each direct-vendor purchase. The
original has been mailed to the State on your hehalf,

CONTINUED...

How to Use the Sales Tax Exemption Package:




A. If making a purchase directly from a vendor, vou must give the vendor a copy of the
Form 5T-123 {#3 above) and a copy of the ST-60 initially filed on your behalf by Harris Beach
(#6 above). This serves as proof to the vendor that you are exempt from sales tax for this
project. The vendor will keep these copies for their files. Remember to keep 2 copy of the
Form ST-123 and a copy of the ST-60 filed on your behalf, in vour files.

B. When appointing an agent, contractor or subcontractor, you must use the blank Form
S5T-113 included in this packet (#4 above) [REMEMBER TO MAKE NUMEROUS COPIES
OF THIS FORM AS YOU MAY APPOINT MANY AGENTS AND WILL NEED TO DO
THIS FOR EACH], fill in the name and address of each agent in the box at the top right of the
form and fill in the date of appointment of said agent (bottom lefi side of middle box).

(i} The agent will then use this form [AGENT WILL NEED TO MAKE NUMEROUS
COPIES OF THIS FORM AS WELL| when purchasing items directly from vendors by filling
in the top left box with the vendor’'s name and address and signing the bottom of the form.

Agents should keep a copy of cach ST-123 form they give so they can have for future
reference.

C. When appointing an agent, contractor or subcontractor, you must fill in the middle
section {appearing blank at this time) of the Form ST-60 included in this packet (#2 above),
with the agent's, confractor's or subcontracior's information, including their Tax 1D number.
You must then send the form to Lori Palmer for signature by the Agency. The Agency will
sign each form and return to Lori who will then send the signed form to you and then you
must mail a copy of this completed form to NYS at the address on that form. This must be
done for each agent, contractor or subeontractor you appoint within thirty (30) days of the
appointment of said agent. Give your agent, contractor or subcontractor a copy of what you
file and keep a copy for vour files, You should make extra copies of this blank ST-60 with the
middle section blank for future use.

b, When your agent, contractor or subcontractor is purchasing directly from a vendor,
they must give the vendor a copy of the Form ST-123 the agent/contractor/subcontractor has
filled in for that respective vendor (see B(i) above). This Form ST-123 should be the only
proof the vendor needs that your agent, contractor or subcontractor is exempt from sales tax
for this project. Your agent, contractor or subcontractor should keep copies of these forms
for their files and future use.
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AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT

THIS AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT
{hereinafter, the "Agent Agreement”™), is made as of the 1¥ day of June, 201%, by and between the
COUNTY OF MONROE INDUSTRIAL DEVELOPMENT AGENCY D/B/A IMAGINE
MONROE POWERED BY COMIDA, & public benefit corporation of the State of New York,
with offices at 50 West Main Street, Suite 8100, Rochester, New York 14614 (the "Agency").
and MONRQ, INC.. a corporation duly organized and validly existing under the laws of the

State of New York with offices at 200 Holleder Parkway, Rochester, New York 14615 (the
"Company").

WITNESSETH:

WHEREAS, the Agency was created by Chapter 55 of the Laws of 1972 of the State of
MNew York pursuant to Title | of Article 18-A of the General Municipal Law of the State of New
York (collectively, the "Act") as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WHEREAS, the Company has submitted an application (the "Application") to the
Agency requesting the Agency's assistance with respect o a certain project (the "Project”)
consisting of: (A) the acquisition by the Agency of a leasehold interest in an approximately 12-
acre parcel of land located at 200 Holleder Parkway in the City of Rochester, New York (the
"Land”) together with the existing approximately 170,000+ square foot building thereon {the
"Existing Improvements™); (B] (i} the expansion of the Existing Improvements through the
construction of new office space into the current warchouse and distribution center space and (i1)
the renovation of the Existing Improvements (the "Improvements"); and (C) the acquisition and
installation therein, thereon or thereabout of various machinery, equipment and personal property
including, but not limited to, furniture, fixtures and enhanced technology (collectively, the
"Equipment” and, togeéther with the Land, the Existing Improvements and the Tmprovements, the
"Factlity")y: and

WHEREAS, by Resolution adopted on February 19, 2019 (the "Resolution"), the Agency
authorized the Company 1o act as its agent for the purposes of undertaking the Project subject to
the Company entering into this Agent Agreement; and

WHEREAS, by its Resolution, the Agency has conferred on the Company in connection
with the Project certain benefits, exemptions and other financial assistance consisting of: (a) an
exemplion from all New York State and local sales and use tax for purchases and rentals related
to the Project with respect to the qualifying personal property included in or incorporated into the
Facility or used in the acquisition, construction, renovation or equipping of the Facility, and (b} a
partial abatement from real property taxes benefit conferred through a certain payment-in-lisu-
of-lax agreement, between the Agency and the Company (the "PILOT Agreement”) requiring the
Company 1o make payments-in-lieu-of-taxes ("PILOT Payments™) for the benefit of each
runicipality and schoal district having taxing jurisdiction over the Project (collectively, the sales
and use tax exemption benefit, the mongage recording tax exemption benefit, and the partial
abatement from real property taxes benefit, are hereinafier collectively referred to as the
"Financial Assistance™); and
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WHEREAS, pursuant to and in accordance with Sections 859-a and 874 of the Act, the
Agency requires, as a condition and as an inducement for it to provide any Financial Assistance,
that the Company enter into this Agent Agreement for the purposes of, among other things, to
govern administration of and provide assurances with respect to the provision and recapture of
said Financial Assistance upon the terms herein set forth; and

WHEREAS, this Agreement sets forth the terms and conditions under which Financial
Assistance shall be provided 1o the Company; and

WHEREAS, no agent status in favor of the Company or any subagent thereof, nor any
amount of Financial Assistance shall be provided to the Company by the Agency prior to the
effective date of this Agent Agreemen.

NOW THEREFORE, in consideration of the covenants herein contained and other good
and valushle consideration the receipt and sufficiency of which are hereby acknowledged, it is
mutually agreed as follows:

1. Purpose of Project and Scope of Agency. The purpose of the Agency's provision
of Financial Assistance with respect to the Project is to promote, develop, encourage and assist in
the acquiring, constructing, reconstructing, improving, maintaining, equipping and fumnishing of
the Project facility to advanee job opportunities, health, general prosperity and economic welfare
of the people of Monroe County, New York, and to specifically promote the investment
commitment, employment commitment, and other commitments of the Company contained
herein and in the Company's Application.

Pursuant 1o the Resolution, the Agency has appointed the Company as agent to undertake
the Project. The Company hereby agrees to limit its activities as agent for the Agency under the
authority of the Resolution t acts reasonably related to the acquisition and installation of certain
machinery, equipment and building materials; all for incorporation and installation thereof in and
around the Facility, Pursuant to the Resolution and this Agent Agreement, the Company has the
power 10 delegate such agency, in whole or in part, to agents, subagents, contractors,
subcontractors, contractors and subcontractors of such agents and subagents and to such other
parties as the Company chooses including but not limited to the individuals and entities
described on Schedule A attached hereto (collectively, the "Subagent”). The Company shall
have the right to amend Schedule A from time to time and shall be responsible for maintaining
an accurate list of all parties acting as agent for the Agency. The Company's right to appoint
subagents is expressly conditioned upon updating of Schedule A hersto, along with the timely
filing of Form ST-60 (non-primary) for each subagent, with such updated Schedule A and a
copy of and proof of filing of such ST-60 (non-primary) being immediately filed with the
Agency. The right of the Company and all duly appointed subagents to act as agent of the
Agency shall expire on June 30, 2020, unless extended as contemplated by the Resolution. The
aggregate amount of work performed by the Company and all subapents as agent for the Agency
shall not exceed the amounts identified in the Resolution and Section 2(h)(i) of this Agreement.

All contracts entered into by the Company and all subagents thereof as agent for the
Agency shall melude the language contained within Schedule B attached hereto. Failure by the

Company and/or any subageni thercof to include such language may disgualify the agent



status and sales tax exemptions derived by i

for_itsell’ and on behalf of all duly appointed subagents, hereby a that all contracts
entered into the Company and anv subavents the ilable to the Agen
lor i confirmation of the foregoing mandatory lan £

2. Represenfations and Covenants of the Company. The Company makes the
following. representations and covenants in order to induce the Agency to proceed with the
Project/Facility:

{a)  The Company is a corporation duly organized, validly existing and in pood
standing under the laws of the State of New York, has the authority 1o enter into this Agent
Agreement, and has duly authorized the execution and delivery of this Agent Agreement,

(b}  Neither the execution and delivery of this Agent Agreement, the consummation of
the transactions contemplated hereby nor the fulfillment of or compliance with the provisions of
this Agent Agreement will conflict with or result in a breach of any of the terms, conditions or
provisions of any restriction or any agreement or instrument to which the Company is a party or
by which it is bound, or will constitute a default under any of the foregoing, or result in the
creation er imposition of any lien of any nature upon any of the property of the Company under
the terms of any such instrument or agreement.

(¢} The Faeility and the operation thereol will conform with all applicable zoning,
planning, and huilding laws and regulations of governmental authorities having jurisdiction over
the Facility, and the Company shall defend, indemnify and hold the Ageney harmless from any
liability or expenses resulting from any failure by the Company to comply with the provisions of
this subsection (c].

(dy  There 15 no action, suit, proceading, inquiry or investigation, at law or in equity,
before or by any court, public board or body pending or, 1 the knowledge of the Company,
threatened against or affecting the Company, to which the Company is & party, and in which an
adverse result would in any way diminish or adversely impact on the Company’s ahility 1o fulfill
its obligations under this Agent Agreement.

(g Ihe Company covenants that the Facility will comply in all respects with all
environmental laws and regulations, and, except in compliance with environmental laws and
regulations, (i) that no pollulants, contaminants, solid wastes, or toxic or harardouws substances
will be stored, treated, penerated, disposed of, or allowed to exist on the Facility except in
compliance with all material applicable laws, (ii) that the Company will take all reasonable and
prudent steps fo prevent an unlawful release of hazardous substances onto the Facility or onto
any other property, (iii) that no asbestos will be incorporated into or disposed of on the Facility,
(iv) that no underground storage tanks will be located on the Facility, and (v) that no
investigation. order, agreement, notice, demand or settfement with respect to any of the above is
threatened, anticipated, or in existence. The Company upon receiving any information or notice
contrary to the representations contained in this Section shall immediately notify the Agency in
writing with full details regarding the same. The Company hereby releases the Apency from
linbility with respect to, and agrees to defend. indemnify, and hold harmless the Agency, its
executive director, directors, members, officers, employees, agents (other than the Company),



representatives, successors, and assigns from and against any and all claims, demands, damages,
costs, onders, liabilities, penalties, and expenses {including reasonable attomneys' fees) related in
any way 10 any violation of the covenants or failure to be accurate of the representations
contained in this Section. [n the event the Agency in its reasonable discretion deems it necessary
to perform due diligence with respect to any of the above, or to have an environmental audit

performed with respect to the Facility, the Company agrees to pay the expenses of same 1o the
Agency upon demand.

(Ei Any personal property acquired by the Company in the name of the Agency shall
be located in the City of Rochester, except for temporary periods during ordinary use.

(&) In accordance with Secticn 875(3) of the New York General Municipal Law, the
policies of the Agency and the Resolution, the Company covenants and agrees that it may be
subject to a Recapture Event Determination (as hercinafter defined) resulting in the potential
recapture and/or termination of any and all Financial Assistance; as described below, if the

Company receives, or any duly appointed subagents receives any Financial Assistance from the
Agency. and it is determined by the Agency that:

(1} the Company or ils Subagenis, if any, authorized to make purchases for
the benefit of the Project is not entitled to the sales and use tax exemption benefits; or

i2)  the sales and use tax exemption benefits are in excess of the amounis
authorized by the Agency to be taken by the Company or its Subagents, if any; ar

i3)  the sales and use tax exemption benefits are for property or services not
authorized by the Agency as part of the Project; or

i4)  the Company has made a material false or misleading statement, or
omitted any information which, if included, would have rendered any information in the
application or supporting documentation false or misleading in any material respect, on
its application for Financial Assistance; or

(5)  the Company fails to meet and maintain the thresholds and requiremenis
representing certain material terms and conditions as set forth in Section 9 of the PILOT
Apreement, being the purposes to be achieved by the Company with respect to the
Apency's determination to provide Financial Assistance to the Project and required by the
Apency o be complied with and adhered to, as evidenced by submission, as so required
by the Agency, of written confirmation certifying and confirming on an annual hasis
beginning in the first year in which Financial Assistance is so claimed, through the
conclusion of the later of either: (i) twa (2] years following the construction/renovation
completion dale or (ii) the termination of this Agent Agreement or the PILOT Agreement
{said date hereinafter referred 1o as the "Project Completion Date” and the time period so

referenced being hereinafter defined as the "Material Terms and Conditions Monitoring
Periad"),

In order 1o certify and verify the foregoing. the Company shall provide annually, to the
Agency, a certilied statement and documentation: (i) enumerating the full-time equivalent jobs



retained and the full-time equivalent jobs created as a result of the financial assistance, by
calegory, including full-time equivalent independent contractors or emplovees of independent
contractors that work at the project location, (i) indicating that the salary and fringe benefit
averages or ranges for categories of jobs retained and jobs created that was provided in the
application for Financial Assistance is still accurate and if it is not still accurate, providing a
revised list of salary and fringe benefit averages or ranges for categories of jobs retained and johs
created., and (iii) such other information, as so requested from time 1o time, to enable the Agency
lo assess the progress of the Project toward achieving the investment, job retention, job creation,
or ather objectives of the Project indicated in the Application for Financial Assistance.

1he Company shall annually complete and submit to the Apency the Annual
Certificat i :

. Period. In the event that the
‘ompany shall fail to deliver the Annual Certification Report by February 157 the Agen
shall use commercially reasonable efforts to notify the Company in writing of the Agency's
act ledge of such failure to deliver the Annual Certification Report, If such failu
to deliver the Annual Certification Report continues following ten (107 davs' written notice

from the Agency to the Company, then such failure to deliver the Annual Certification
Hepori shall constitute an Event of Default hereunder whereby the Agency may terminate
this Agent Agrecment and/or the PILOT Agreement and undertake a Recapture Fvent

Determination.

The findings made by the Agency with respect to Sections 2(g)( 1), (23, (3) and/or (4]
and/or failure o provide the writien confirmation as required hy Section 2(g)(5) with respect to
the thresholds and requirements as identified in Section 2(g) 5), above, andfor failure (0 meet the
thresholds and requirements as identified in Section 2(g)(5) above, may potentially  be
determined by the Agency, in accordance with the Agency's "Recapture Policy”. to constitute a
failure to comply with Section 875(3) of the New Yark General Municipal Law, and/or a failure
to comply with a material term or condition 1o use property or services or Agency Financial
Assistance in the manner approved by the Agency in connection with the Project, and/or a failure
to comply with the Agency’s policies and Resolution {collectively, findings and determinations
made a3 described herein with respect to Sections 2(g)( 1}, (2}, (3) and/or (4) andfor the failure
under Section 2(g){$) to submit the required certification andior the failure to meet the reguired
thresholds and requirements as specified in Section HEN3) hereof are hereby defined as a
"Recapture Event Determination”). [f the Agency makes a Recapture Event Determination, the
Company agrees and covenants that it will (i) cooperate with the Agency in its efforts to recover
or recapture any or all Financial Assistance obtained by the Company and (i) promptly pay over
any or all such amounts to the Agency that the Agency demands in connection therewith. Upon
receipt of such amounts, the Agency shall then redistribute such amounts to the appropriate
affected tax jurisdiction(s), The Company further understands and agrees that in the event that
the Company fails to pay over such amounts to the Agency, the New York State Tax
Commissioner and/or local taxing authorities may assess and determine the Financial Assistance
due from the Company. together with any relevant penalties and interest due on such amounts,

(h)  In accordance with the Resolution and the Cost-Benefit Analysis (the "CBA"™)
disclosed by the Agency at its public hearing for the Project (the "Public Hearing™), the



Company further: (i) covenants that the purchase of goods and services relating to the Project
and subject 1o New York State and local sales and use taxes are estimated in an amount up to
$1,870,000, and, therefore, the value of the sales and use 1ax exemption benefits authorized and
approved by the Agency, subject to Section 2(g) of this Agent Agreement, cannot exceed
$149,600 unless subsequently modified and approved by the Agency; and (ii) confirms that real
property tax abalement benefits to be provided to the Company shall conform to those disclosed
within the CBA at the Public Hearing for the Project and as contained within the PILOT
Apreemnent, a copy of such CBA and Form of PILOT Agreement are attached hereto as Exhibit
D,

(1) The Company further covenants and agrees to complete "IDA Appointment of
Project Dperator or Agent For Sales Tax Purposes" (NYS Form ST-640), in the form attached
hereto as Exhibit A, for cach Subagent, if any, and such other parties as the Company chooses

who provide materials, equipment, supplies or services and forward said form to the State
[kepartment of Taxation and Finance within thirty {30) days of appointment.

(1) The Company acknowledpes and sgrees that all purchases made in furtherance of
the Project shall be made using "IDA Agent or Project Operator Exempt Purchase Cenificate”
(NYS Form §T-123, a copy of which is attached hereto a5 Exhibits B-1 and B-2). and it chall be
the responsibility of the Company (and not the Agency) to complete NYS Form $T-123. The
Company acknowledges and agrees that it shall identify the Project on each bill and invoice for
such purchases and further indicate on such bills or invoices that the Company is making
purchases of tangible personal property or services for use in the Project as agent of the Agency.
For purposes of indicating who the purchaser i, the Company acknowledges and agrees that the
bill or invoice should state, "I, [NAME OF COMPANY OR SUBAGENT], certify that [ am a
duly appointed agent of the COUNTY OF MONROE INDUSTRIAL DEVELOPMENT
AGENCY DVB/A IMAGINE MONROE POWERED BY COMIDA and that 1 am purchazing the
tangible personal property or services for use in the Monro, Inc. Project located at 200 Holleder
Parkway in the City of Rochester, New York 14615, IDA Project Number 2602-19-001A", For
convenience purposes, in the instance where the vendor does not print on each invoice the
acknowledgment as described in the prior sentence, an "Invoice Rider" (a copy of which is
attached hereto as Exhibit B-3) can be utilized for record keeping purposes.

(k) The Company further covenants and agrees to file an annual statement with the
State Department of Taxation and Finance on "Annual Report of Sales and Use Tax Exemptions”
(NYS Form 8T-340, a copy of which is attached hereto as Exhibit C) reparding the value of
sales and use lax exemptions the Company and its Subagents, if any. have claimed pursuant to
the agency conferred on the Company with respect to the Project in accordance with General
Municipal Law Section 874(8). The Company further covenants and agrees that it will, within
thirty {3() days of each filing, provide a copy of same to the Agency, provided, however, in no
event later than February 157 of each year. The Company understands and agrees that the failure

to file such annual statement will result in the removal of the Company's authority to act ag agent
for the Agency.

(1) The Company acknowledges and agrees that, except to the extent of bond
proceeds (to the extent bonds are issued by the Agency with respect o the Project), the Agency



shall not be liable, either dircetly or indircetly or contingently, upon any such contract,
agreement, invoice, bill or purchase order in any manner and to any extent whatsoever {including
payment or performance obligations), and the Company shall be the sole party lable thereunder.

(m)  The Company covenants and agrees that at all times during the Material Terms
and Conditions Monitoring Period, it will (i) maintain its existence and not dissolve, (11} continue
1o be a corporation subject to service of process in the State and either organized under the laws
of the State, or organized under the laws of any other state of the United States and duly
qualified to do business in the State, {iii} not liquidate, wind-up or dissolve or otherwise sell,
assign, or dispose of all or substantially all of its property, business or assets. This Agent
Agreement may not be assigned in whole or part withouwt the prior writter consent of the Apgency.

(n)  The Company confirms and acknowledges under the penalty of perjury that gs of
the date herenf, the Company, as owner, occupant, or operator of the Project recetving Financial

Assistance from the Agency in connection with the Project, s in substantial compliance with all
applicable local, state and federal tax, worker protection and environmental laws, rules and

regulations. The Company agrees that it will, threughout the term of this Agent Apreement,
promptly comply in all material respects with all statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, injunctions, rules, regulations, permits, licenses, authorizations. directions
and requirements of all federal, state, county, municipal and other governments, departments,
commissions, boards, companies or associations insuring the premises, cours, authorities,
officials and officers, foreseen or unforeseen. ordinary or extraordinary, which now or at any
time hercafter may be applicable to the Facility or any part thereof, or to any use, manner of use
or condition of the Facility or any part thereof. Notwithstanding the foregoing, the Company
may in good faith contest the validity of the applicability of any requirement of the nature
referred 1o this Section 2(n}. In such event, the Company, with the prier written consent of the
Agency (which shall not be unreasonsbly conditioned, delayed or withheld) may fail to comply
with the requirement or requirements so contested during the period of such contest and any
appeal theretrom unless the Agency shall notify the Company that it must comply with such
requirement or requirements.

) Motwithstanding anything contained herein to the contrary, in the event that the
Company shall fail @ meet any reporting requirements contained herein, the Agency shall use
commercially ressonable efforts to notify the Company in writing of the Agency's actual
knowledge of such failure 1o report. The Company's failure to meet reporting requirements
hereunder shall not constitute an Event of Default wherchy the Agency may terminate this Apent
Agreement and/or the PILOT Agreement unless and until such failure continues following ten
{10) days’ written notice from the Agency to the Company.

3 Hold Harmless Provision. The Company hereby releases the Agency from,
agrees that the Agency shall not be liable for, and agrees 1o indemnify, defend and hold the
Agency and its executive director, directors. members, officers. emplovees, agents (other than
the Company), representatives, successors and assigns hasmless from and against, any and all
(1) liability for loss or damage to property or injury to or death ol any and all persens that may be
occasioned by any cause whatsoever peraining to the Facility or arising by reason of or in
connection with the occupation or the use thereof or the presence on, in or about the Facility or



breach by the Company of this Agent Agreement or (i) liability arising from or expense incurred
by the Agency's financing, acquiring, constructing, renovating, equipping, owning and leasing of
the Equipment or of the Facility, including without limiting the generality of the foregoing, all
causes of action and reasonable attorneys' fees and any other expenses incurred in defending any
suits or actions which may arise as a result of any of the foregoing. The foregoing indemnities
shall apply notwithstanding the fault or negligence on the part of the Agency, or any of its
respective executive director, directors, members, afficers, agents or employees and irrespective
of the breach of a statutory obligation or the apphication of any rule of comparative or
appartioned liability, except that such indemmnities will not be applicable with respect to willful

misconduct or gross negligence on the part of the Agency or any other person or entity to be
indemnified,

4, Insurance Reguired. Effective as of the date hereof and until the expiration or
termination of the right of the Company to act as agent of the Agency hereunder, the Compary
shall maintain, or cause to be maintained by its subagent or subcontractors, certain insurance
agamnst such risks and for such amounts as are customarily insured against by businesses of like
size and type, and paying, as the same become due and payable, all premiums in respect thereto,
including, but not necessarily limited to:

ia) Insurance agamnst loss or damage by fire, lightning and other casualties, with a
uniform standard extended coverage endorsement, such insurance to be in an amount not less
than the full replacement value of the Facility, exclusive of excavations and foundations, as
determined by a recognized appraiser or insurer selected by the Company: or as an aliemative to
the foregoing, the Company may insure the Faeility under a blanket insurance policy or policies
covering not only the Facility but other properties as well, provided a periodic appraisal is
performed and provided to the Agency.

(b))  Workers' compensation insurance, disability benefits insurance, and each other
form of insurance which the Agency or the Company is reqquired by law to provide, covering loss
resulting from injury, sickness, disability or death of emplovees of the Com pany who are located
at or assigned to the Facility.

() Insurance against loss or losses from liabilities imposed by law or assumed in any
written contract (ineluding the contractual lishility assumed by the Company under Section 5.2
of the Leaseback Apreement) and arising from personal injury and death or damage to the
property of others caused by any accident or occurrence, with limits of not less than $1,000,000
per accident or occurrence on account of personal ijury, including death resulting therefrom,
S1,000,000 per accident or oceurrence on account of damage to the property of others, excluding
liahility imposed upon the Company by any applicable workers' compensation law: end a blanket
excess liability pelicy in the amount not less than $3,000,000, protecting the Company against
any loss or lishility or damage for personal injury or property damage. Such liahility limits may
be satisfied by any combination of primary and excess liability policies. Such primary general
liability insurance may have a $500,000 self-insured retention and such excess habifity policy
may have & commercially reasonable deductible.

5. Additional Provisions Respecting [nsurance. {a) All insurance required by
Section 4(a) hereol shall name the Agency as a named insured and all other insurance




required by Section 4 shall name the Agency as an additional insured. All insurance shall be
procured and maintained in financially sound and penerally recognized responsible insurance
companies selected by the Company and authorized to write such insurance in the State. Such
insurance may be written with commercially reasonably deductible amounts comparable to those
on similar policies carried by other companies engapged in husinesses similar in size, character
and other respects (o those in which the Company is engaged. All policies evidencing such
insurance shall provide for payment of the losses of the Company and the Apency as their
respective interest may appear. The Company shall cause all contractors and agents of the
Company undertaking the Project to carry and provide evidence of insurance as required within
Section 4(a) and 4(b) of this Agent Agrezment, with the Agency named as an additional insured.
All insurance requirements in Section 4 may be satisfied by blanket policies subject to the
reasonable approval by the Agency; provided, however, that approval or acceptance by a
commercial lender {if any) in connection with the financing of the Project shall not require
approval by the Agency. All or some of Section 4 insurance requirements may be satisfied by an
Crwner Controlled Insurance Program ("OOCIP") subject to approval by the Agency: provided,
however, that approval or acceptance by a commercial lender in connection with the financing of
the Project shall not require approval by the Agency.

(b} All such certificates of insurance of the insurers indicating that such
insurance is in force and effect, and all policies (if applicable), shall be deposited with the
Agency on the date hereof. At least thirty (30) days prior to expiration of the policy evidenced
by said certificates, the Company shall fumnish the Agency evidence that the policy has been
renewed or replaced or is no longer required by this Agent Apresment.

6. This Agent Agreement may be executed in any number of counterparts cach of
which shall be deemed an original but which together shall constitute a single instrument.

h All notices, claims and other communications hereunder shall be in writing and
shall be deemed to be duly given if personally delivered or mailed first class, postage prepaid, or
by a nationally-recognized overnight courier, addressed as follows;

To the Agency: County of Monroe Industrial Development Agency
d/ba lmag{ne Monroe Powered By COMIDA
50 West Main Street. Suite B 104
Rochester, New York 14614
Attn;  Executive Director

With a copy to: Harris Beach PLLC
Y49 Gamesey Koad
Pittsford, New York 14534
Attn:  Rachel C. Baranello, Esg.

Ta the Company:  Mornro, Inc
200 Holleder Parkway
Rochester, Mew York 14615
Aftention; Brian J. D"Ambrosia, CFD



With a copy to: Monro, Inc.
200 Holleder Parkway
Rochester, Mew York 14615
Adtention: Maureen E. Mulholland, Esg.

or at such other address as any party may from time to time fumnish to the other party by notice
given in accordance with the provisions of this Section. All notices shall be deemed given when
mailed or personally delivered in the manner provided in this Section.

8. This Agent Agreement shall be governed by. and all matters in connection
herewith shall be construed and enforced in accordance with, the laws of the State of New York
applicable to agreements execated and to be wholly performed thercin and the parties hereto
hereby agree to submit to the personal jurisdiction of the federal or state courts located in
Monroe County, New York,

9. The warrantics, representations, obligations and covenants of the Company under
this Agent Agreement shall be absolute and unconditional and shall remain in full force and
effect during the term of this Agent Agreement, shall be deemed to have been relied upon by the
Agency, and shall survive the delivery and termination of this Agent Agreement to the Agency,
repardless of any investigation made by the Agency. This Agent Agreement shall survive any
termination or expiration of the Leascback Agreement or the PILOT Agreement.

1. The parties are contemplating that unless the Agency and Company enter into a
Lease Agreement (the "Lease Agreement"), and related Leaseback Agreemen: (the "Leaseback
Agreement™), the Company agrees not o take title 1o any real property as agent for the Apency.

11. By executing this Apent Agreement, the Company covenants and agrees to pay all
fees, costs and expenses incurred by the Agency for (a) legal services, including but not limited
te those provided by the Apency's gencral counsel or bondftransaction counsel, (b} other
consultants retained by the Agency, if any, in connection with the Projeet; and (c) with respect to
Agency's enforcement of any event of default or failure to comply with the terms of this Agent
Agreement (mcluding reasonable attomey fees). The Company further covenants and agrees that
the Company is liable for payment to the Agency of all charges referred to above, as well as all
other actual costs and expenses incurred by the Agency in undertaking the Project
notwithstanding the oeccurrence of any of (i)the Company's withdrawal. abandonment.
cancellation or failure to pursue the Project; (it) the inability of the Agency or the Company o
procure the services of one or more financial institutions o provide linancing for the Project; or
(iii) the Company's failure, for whatever reason, to undertake and/or successfully complete the
Project.

[Remuinder of Page Intentionally Leff Blank]
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SCHEDULE A

LIST OF APPOINTED AGENTS'

1.

1.

' FOR EACH AGENT APPOINTED BY THE COMPANY, A NYS FORM ST-60 MUST BE COMPLETED AND
FILED BY THE COMPANY WITH THE NYS DEPARTMENT OF TAXATION AND FINANCE IDA UNIT
INDICATING THE APPOINTMENT OF SLICH AGENT OF THE COMPANY

BA-1



MANDATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

“This contract is being entered into by [NAME OF COMPANY OR NAME OF
SUBAGENT] (the "Agent"), as agent for and on behalf of the COUNTY OF
MONROE INDUSTRIAL DEVELOPMENT AGENCY DVB/A IMAGINE
MONROE POWERED BY COMIDA (the "Agency™). in connection with a
certain praject of the Agency for the benefit of MONRO, INC,, consisting in part
of the acquisition and installation of certain machinery, equipment and building
matertals, all for incorporation and installation in ceértain premises located at 200
Holleder Parkway in the City of Rochester, New York 14615 {the "Premises”).
The acquisition of the machinery, equipment and building materials to be
mncorporated and installed in the Premises and all services and rentals of
equipment related to the acquisition, construction, renovation and equipping of
the Pacility shall be exempt from all New York State and local sales and use taxes
it the acquisition thereof 15 effected in aceordance with the terms and conditions
set forth in the atiached sales tax exemption information letter of the Agency; and
the Agent hereby represents that this contract is in compliance with the terms of
the Agent and Financial Assistance and Project Apreement by and between
Monro, Inc. and the Agency, dated as of June 1, 2019. This contract is non-
recolrse 1o the Agency, and the Agency shall not be directly, indirectly or
contingently liable or obligated hereunder in any manner or to any extent
whatsoever. By execulion or acceptance of this contract, the vendor/contractor
hereby acknowledges and agrees to the terms and conditions set forth is this
paragraph,”

SB-1



EXHIBIT A

FORM OF NYS FORM ST-60 TO BE COMPLETED BY COMPANY AND FILED WITH
THE NYS TAX DEPARTMENT IDA UNIT FOR EACH OF ITS SUBAGENTS WITHIN
THIRTY (30) DAYS OF APPOINTMENT

[See Attached Page|
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Demrman ol Tawadon and Frosnos
VORI IDA Appointment of Project ST'rﬁqu
TATE Operator or Agent
For Sales Tax Purposes

The Industrial deveiopment agency of authority (IDA) must submit this form within 30 days For IDA
of the appaintment of a project operaior or agent, whather appaintad directiy by the 104 or A ahly
indirectly by the operator or another agent

IDA infarmation
;H_ﬂ'.'Tﬂl |:l.|. Y mmh‘ of Monre Industria Dﬂuﬂlﬂpﬁ‘r&nlﬁmdlh‘a 10 projct amiber {ush S0 fuiifing wyslere lor progocts: afios 18083
T Imagertes Morrose Powared By COMIDA EEEIEH;-IJEIM
| ST aOCTASE Tolpohora mmbse
150 Weat Main Sireed, Suite 8100 (685 ) 753-2000
G Sim Do | Emal astmes iomnal
|Rochestar A 14614
Project operator or agent information
[T P moemi or gl Wark an X b ifa el Ty E reploryey ithovl Acaion o Sodal Sty nimba |
sppoimed by B 108 ]
Bl acidraes Talishress nurshm Prirary oyt :i;;'.pm'
{ j Yas [ | HelX
Ciy Siptn el ST Ermir méidraes fapdcemali

Project information
Wame of pmje o

Wianmo, Inc. Progect
Gimaal adieess of paoesl bile

1200 Holleder Parkway
[Ciy ETT e Ema# acdrass (apxanai)
{ Rigchasier [Ciby] ~ NY 14615 -

Puipnsa of prgas

The interior construction af office space in the exstng warehouse ares and the maovason of the remainng aperaxmately
170,000¢ square-foot buitding {collectively, the “Imgrovomants®) and the instellation of varioes machinery, squipmant, fumdire,

fixiures ant personel progery (ihe *Egqupment™) m, on or aboul the Imgeovements located at 200 Holleder Pamway n the City of
Rochesiar, Mew T,

Dhescriation af guos &0 SacvCes e in o asmmied fom Nas Yol S and kel wies and s s
Gocds and services, indusie of fusl and utlities, whelher the goods and serices are purchased or nsnted, and notwishstanding that
thiry cortinue o constiote personal property or the tem is used after the complelion of the project, or tha fiem B geographically

Incated aulsade the egal boundanas of the project Faclity, providod thers is @ masonabie basia lo scquire the tem bo benefit he
projack

D pruesct opei e of Dle projeci ok o Meck an X intha box | Mg & an cmnsion b
gk sppairiled feedoyer myin] pimiie ecels gl DE3OZD i crajiel project | -1
Eswmaien value of goods snd sonates Bal sl e All Agants, All In| Bsmeset satue of P Yo State and oo sk ad All Agends, A n
SR fream Mssy Yo A I T DG | S80S G0 Lk L t.ﬂ-?ﬂ,ﬂﬂﬂ.m LEE 1120 ER0SsTIICD PeTive et 11{3@1{1}

Certlfication: | cerify ihat the above statements are true, complets, and corract, Brd that no material information has heen omitted |
mahke thesa siatements with the knowladge that willfully provding tse o fraudulent information weth this document may constibite a
feiony ar olher cime under Maw York State Law, punishable by a substantial fine and possibke jail ssnfence, | also undorstand 1hat s
Tax Depariment = authorized t inveshgata the salidity ol any iMomstion antersd on this Gocumant.

Friat naitie of lbesr or popinyne sgnng on oenal ol fo 10 Frint itk
Jeffrey B Adasr Exacutive Dinecior
Elygroatutn Dt Tejeohane nimbor

{ 585 ) 753-2000




Page 2 of 2 ST463 {1144

Instructions

When to file

An DA must file this form within 30 days of the date they
appaint any project operator or other perean 35 agent of
the 10, for pumoses of axtending any sales and use tax
axamplions,

Requirements to file

The IDA must il o separate form for each persen i
appainis a5 agent, whether diractly or indirectly, and
regardless of whether the persan (s the primary project
operatar or agent. If the 104 authorizes a project operator
ar agenl o aopoint other persons az agent of tha DA,

the operatar of agent making such an appointment must
advisa e [DA thal if has done so, 50 thal the IDA can

fite & formn within 30 days of the date of the rew agent's
appaintment, The |DA should not file this farm for a
person hired 1o work on an |1DA project if that persen ks nat
appeEnied ag agant of the IDA. Tha (DA shauld not file this
T i they do nol extend any sales or use tax exemption
benefits for the prodect.

If an IDA modifizs a project, such a8 by exlending it
bBeyond its ofginal complation date, or by Increasing or
oacreasing the amount of sales and use tax examption
benafits authonzed for the project, they must, within
20 days of the changs, fle a new form Wik the new
Infarmation.

If the information on this form changes

If an 10A amends, revokes, or cancels the appoiniment of
an agent, or if an agent's appointment beccmeas invalid for
any raason, the IDA, within 30 days, miust send a letter to
the address below for fling this form, indicating that the
appointment has been amended, revoked, or cancelied,
of [5 na langer valid. and the affiective date of the change.
They musi aftach 1o the beller a copy ol the form it
ariginally fed. The IDA should nof send a lemar for & form
thal is rot vaiid merely because the Comyelion dale of
project has passed.

Mailing instructions
Mall coingleted form o

MNYS TAX DEPARTMENT
I8 LNTT

WA HARRIMAN CANMPUS
ALBAMY NY 12237-0866

Private delivery services — See Publicaton 55,
Dasignated Privale Delivery Services.

Privacy notification

Mew York Siate Law requites all govemment agencies
thatl mainfain a system of recards to provide notlication
of the legal aushority Tor any requast for parsonal
information, the principal purpesa{s) for which the
Infoermatian is 1o ba collected, ard wivsre it will be
matntained. To view his nlormation, visil our website,
or, if you do not have Internel access, call and reques)
Fublication 54, Privacy Motification. See Need help? for
the Wab address and lelephons number

'. Need help?

' Wisil our website a1 www.lax. ny. gov
+ gat infarmation and manags your lases orlina
= giheck for new onine scrages ond icatunes

Telaphana assistancs

Sams Tay informsaton Canler: 2189852409
o arder forms and pi.lﬂiﬂalm:.. B R-4RT. 5871
Teat Telaphene [TT¥] o TCO Dial 7-1-1 farthe

SOLEQITE Lisers Meaw York Relay Sarvice




EXHIBIT B-1

NYS FORM ST-123
FOR
COMPANY

[See Attached Page|

EB-1



- g e e s ST-123
— IDA Agent or Project Operator 2iH)

Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014
This cerificate is not valid unless il entigs fuve been compisted.

Mote: To be comaleted by the purchaser and given 10 the saker. Sea TSE-M-14(1,1)5, Saies Tax Reporting and Rrcorckasmng
Hafre ey fen indiersial Devefoproent Agencias and Autharities, for mare information,

g ol Gandhai mﬂmﬂmm
Manra, Inc.

S T T Nt —
200 Hotader Parkway
T S I o LT — CET T
Rochester Mew York 14615

Agesi or |:l"|:|-D.‘.I oparay 1k A (0 s jses b ik

Mark an X i one D Sirgle-purchase cerificats D Blankal-purchese certdficate [vald only for the projec sted below)

Ta tha aafler:

¥ must idartify the progact on gach bill and invoice for such purchases and indicats on the bill or involce that the 106 or agent
o project cparalor of the 1I0A was the purchasar

Project information

I cerlity that | &n & duly apprénted sgant or prject coerabor of lhe named 108 and that | am pirchasing Be langible pasonal prperdy ar seridoes T oge
in tha ollmeang (DA profed and that such purchases qualdy s axampl fram ssles and use Byes under my agregmant win the 104

Feam of 1o
County of Morre Industral Developmant Agancy dbia Imagine Moroe Powensd By COMIDA

Feama of g S - o y kb it STEaT jvem [170 nuynbe | |
Boewn, Inc. Progec 2602-19-0014

Bivaat adiuss of et st

2 Holleder Farkway

ity birahi, G willags | inin | OF zock
Rochesbar [Giby) | MY 14615

Enles (e dabe thai ;HI‘H apnoined agen] o Enter tha daka that agsn -q}l:ﬂﬂ‘w:l Gpsmioe

PryicE OpeErBior fremidaiel g -l"Il iy J"I?'mg siaiugy e sk EE 08 |"|l 3 |"Il 2020

Exempt purchases
iMark an X in boses thal apply)

I: A, Tangine personal propery or Services (other then utilty servicas and mator vehicies or tangible personal proparty
installed in a qualfying motor wehicke) used 10 carmpkeks the project, bul not (o operate the comglelad proect

[]& Cerlain ulility sansces (gas, propane In containers of 100 pounds or more, aciricity, refrigaration, of sieam|
used to compiete the progect. bul not to oparate the compleled prajec

""'E C. Molor vehick o tangible pereonal propany installed n 8 gualifying molor vehicke

Cartificagion: | canily ihal the abows sklemants am nin, complele, and correcl. snd thal ro matenal niormadion kas been amiiad | maks Beus
slatarsenls and issue ihis suamplion cerifcate wilh he knowledge Sal this dozumant provides svidence hal sate and locd sales or use taxas 9o ne
ARy A EnEAcH of Uersackons for which | isndemd ihis docurmart and that wilfuly issuing his document wilh bg irtenl o evace any such bax
ity conshlieg & teony of dlbsr crime under Maw York Shate Lo punishabbs by o subsssniial ine and a possbde @ semerce, | udesided 1 s
dooumen| is racuEed to bs Mled silh, and daliesed o, he vendor &= Rgend for ihe T Deparimen for the purpases of Tax Low coclian 1838 a in
tdeamed a documen! rgquired o ba fikail wilh he Tax Deganimenl for lhe purpase of prosacilion of allenses. | alas undessiand thal e Tax Daparmsni
b= uinarged toayesiigats e valkdity of o exchaons or semplions claimes and the acourasy of any infamalion anlesad an this document

St O purchaser I pUTHISErS MOrESarinivg (putav Vi e naAsist g [we

Ty gr pnm the nsme. e, and relasnrsno WGl aprEer h Be sgeahm box




Page2al 2 BT-123 (2114}

Instructions

To the purchaser
W iy use Fam 5T123 & you;

* have bean appontad &3 &t ageni or propect cpasion iy G0 ndudisal
dewelopment agency (106 and

* tha puichasae qualily for exermplion iram saies and usa {2 a8
desscribad in B 104 sonlrees

Yo may v Form ST-121 as a singla-parchese cenilices or as a

ik cortificate covering the firt and subsenquent puisses qualifying
for thia project Gsted

Agand or profact opedatar sales tax 1D mumber — IF you BE rEgialer B
with Iho Tax Daparimaend for sales lax purposes, you muat sabee y o
siles Gax dentficabon numbsr on this carficate. | you are nat regLesad
In b s harenl . arbar AL

irsisiral developmery agancoes and aahoridsg ["CkAE) ana pubiic benafi
pormoealions umdar Gareral H-u.l'll'Jpﬂl Lawe Armcla 18-4 30 the Publc
Avuthodtes Low, forthe pupasa of promating, developing, snoouraging,
A BEiEEg 0 he acqusinon, consirucion, eaanairison,
FApraamant, maERanncs, squipping, and fumishing of ivdustiel,
manufRciunng, warshasing, comivsscial, ressanch, and recraglianal
Tawdilies o Mo York Shain,

Dz ara awempt frm ghe paynent of sales and wss e on e
purshases. in accordance with Tag Law aection 1116{mY 1) However,
IDws do nat rarmaly make dinact purchases for projgcls. Commanty,
Il w=tnad Appaind 8 buseess anlerprse ar developaer, confracian, o
subcontracion as s agenlar proi spersior. Such puchases mads by
e ageni or proect opsralon acling withen the Gullsily gramad by tha
IR, ara deamad to be mede by the 08 and theesfora axara| from L,
Ezarmple 1 04 agraeean] will g apant o profets operator
staas hal cordracioe X may make all parchases of makadss ang
SquigTmant AeCesEAy L compieno of [ pvogect, s agend for
fhan 0, Cortrector X maols a echbos and & Saldossr G aia
CYROANGNON, Ausiaces concrate and umbar o constius! & baiding,
and purchases mactinary [0 De stsdaied o e building. AN Hese
pufthased by combrachor X as agentof the (DA se avempt fmm fas
Exampla 2 004 agresnant with is agend or Deaject eperaler Hades
fhal conireclar ¥ may maks off purchasss of maledals and equipmsail
(6 fvr Frocovpoeeisd iTio the DYCyescr, 08 aganl v tha 04 Sondrecior X
maka: e aditie gurchsges 25 n Esomplo 1. Sinoe dul coegomls
burmbar g masinecy s ol be moomorslen U e pes
cavirictar X mmay purchany Ihese dans sreii v fan Howewer
ranal af e DecRTce G Dusdiorer s nal evammd 500 fhaog
fransEchions 2 morhaly beshle angd the A sgreasment coas el
authoviza comracior ¥ i misks sach rantals a5 agent of the 204

A coninacian of subcontracior not appainied as Sganl Of projsd apersios
of an 104 ikt presant sapplises with Form 37120 1, Croefimciae
Exiipt Purchase Condficate, whan making porchases thal are orinariy
gaEmpl from e in aosondance with Tax Law secticns 11158415 ard
TET8ay 16 For mora niormabian, sse Foem ST 1301

Exempt purchases

Fo quality. e purchasss misi be made within the auhorly graonbes by

Lhe DA and used fo completa e EogE (Rl 1o operale b comesame

propact),

A Mirk bow A loondcata you ane purchasiyg langible perconal propesty
i SErvicag [aiher (han ahlity serioas aind moler vehicks o
rgibe peraral propary inslaked noa gualilying modon vatice )
mxemred fram Eax

A Mack bos B o iedicabs pou sre purchamng sefain conmumsr whl ity
sevions used incompleting e pragcd smempt fmm tae This
irviudps gas, alecinaity, mingaration, and st ard gas, sectrin
refngeraton, and SEam senaces,

C. Mlark boa C by inckcaka you are puichasing a molar vahicls ar Bngibks

raandl pricerty relabed o a puiakfang rabof selikis EnEmpd from
(=

Misuse of this certificale

Misusa of Bhis exempion cerificabe may sutest yiu 10 seious dvi and
CrETHNM SANCHONS N afdion 1o e payrmant of 2y e and inferest dis
Thass inchude.

+ A penally doual o 100% of ihe tax due
+ & 550 penalty for sach fraciiylent semolion CeriECcaLe meusd;

+ Sl fakiny prodeculicn, punishatile by @ sutsianial fine snd a
poaaibile jail sarbanrcn: mad

* Revocobion af your Cerifizale of dothordty il yau se required i
b reitaiad &8 A vandor Sao TEEMISCETS Amaodamecds it
Enowage Comaiacs wit ie Tas Law and Enfrance the Tax
Dapadmant's Enfarcamant Al for mare Fioemabion

To the seller

Whian making gurchases oo mgard of progect operaios of a0 1D, (ke
purcEasar mush procad woi wil (his seempiion codificats sath a8 anties
cormpheted 1o establish the nghl 12 tha examplicn. You must denlify the
project on each bl and wwoice far such purchases and indicale an tha
bl or mvokoe that e 04 o @gant or Eogedd apsralos of the iDA was tha
purckagar

A% A Nere Yark Siale sgganeed vendor, you rmay accepl an sxempbon
certificaia in liew of collecting s and e prodecied from Habilky lor the
tan & the cerfificate is vabd. The coriffcate will B cansiiaied vald i1 is

+ acaphad in good Tail
* N ol possonmon within 00 dayve of a iraneacian and
» propacly carsphidied (sl required enines were made)

A g plian cemtificale 5 acceping in good i whan o haye no
knratadc (hal the sesrmplion cemificals @ false or s auduienlly ghoan,
and poil axeroie masanabis aliury dus sare §F you da not receke

& prageny caompleded cecifizale wiin 90 days aiter the delivery of tha
property o sandoe, you will shars st the purchasar the burdan o
PENING TiE Sale WS SRamps

Yo mus sles mainkan a mathed of associating an imaice (af albe
source dacument) for an @xampl sale wilh the exemphion cerificass you
harwa an fie fram e puncheabarn You rusl kesp this cerilicale &l sast
fiwes years after the due daio of your calas e rehern focsdach i relatos.
or (he data tha rafurn was Alkad, if b

Priwacy notifiontion

The Comeisssnmey of Takation T Francs may el sl mmiram porsonal
Il rRaLiOny utRaan] [ tes Bl York State Tax Law, noluing Dl il Bnbd i,
sectinne Bem 171 8 -a, 28T 908 420 475 005 &07, 1806, 19432, andd 1011
Ol T Laws; Sl ey recu s diasinuim of sl samaity nonbas Sufmdnl
A2 LISG dush|eH2HCTn

Thig wikwEnaben: aill e s o dniermins and adminsar e bibiies mmed, sbes
nuthovized by low, Folcanain e sl s sechpngs of bav islormation TR
i | e far nny oirer il purmse.

I nn Coshiam g quantsiy weapss pad fo Bmpkopas (B proaiad 15 2aian
Ak dpaecies for puiponess o Taul Sheveanion, siggon siomamen) oy alaotion of
Ther et of oo e e et e e FrEEg e and GRSl
AUNEaE by liw,

Favlure boomerriche Hhie restin sl 8 1 nvielen’s rier aobiesd g o ewl o oriernal
pltafks, or fth, orgle the Tax Law

This mikamation: & maidared Dy e Vanegoer ol Dooimest W nogamod,
HYS Tan Decarment, WA Hemman Sampues, Albary HY 1237, slsghoae
(B8 A6P-5134

Nead haelp?

Wisil our Wab site al Www, fax.ny.gov
= gel nformation and manage your fanes anline
= gheck far new online serdoes and fasumes

Sales Tax InFormation Canler
T e Orms. s |:l.||:||ﬂ|l|:|rl!.'

E Text Telephane (TTY] Hotline
e o pansgnd wilh haaring and

(a16) 485-28839
(B8 457-5431

gpeach dsabiliteswsnga TTY (218) 435-5082




EXHIBIT B-2

NYS FORM 5T-123
FOR
SUBAGENTS OF COMPANY

|See Attached Page|
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. ek il ST-123
_— IDA Agent or Project Operator 2H)
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This carmdicates = not valid urdess all grtnas have bean compiated

Note: To be cormplated by the purchases and given 1o e seller. Ses TSE-M-14(1,1)8, Saies Thy Reporing and Recordveaping
Requirements for induatisl Development Agenches and Authonties, for mare informatian,

IHnrrlal:ﬂ nnitar PNRRITR T 1 o, ppmeratin
=g ELTE e
Y, I, &t vilgn LT JF codn iy, o, o wikescm e | IRl

Aggi] OF pUrqRes OgMritor save e 101 NUTOET vy 1t

"

fark an X in o |_| Single-purchase cedilicate |_ Blanket-purchase cardicate {vabd anly for the project liged balow)

To tha sailar:

You must |dentily the progct on sach bill and inveice for such purchases and indicata on the bill of irvoice that tha IDA or agent
ar progact cparator of the 104 was e purchaser,

Project information

| cectify that | am a duly appoled agenl or pojest aperalon of the named I8 &nd thal | am punchasing e langbile persona propariy or seress fof use
1 thea Tothiring [0 project ard that such purdhased qusshy &= exampt from sales @nd use laxes under iy sgreament with the DA

Farma of [0,
County of Maorroa Indusinal Devalapment Agency dibva imaginag Monrme Poweresd By COMIDA

Hame of popd [ peoged numhar pam OEC curvmn
Monna, ino. Project F02- 190074,

E e = :
200 Hallesier Parkway

iy, wrmn, or village Siais TIF cixim
Fochester [Ty} MY | 14615

Enler the dahe a1 o wars apoaintes agenl o Enler lhe date that agant or pmjact aoarlee
Projac] cpembal famdins .. o ! SEIE BB A i 06 J 3 S

Exempt purchases
{Adak an X dn boras thaf apnly)

|: A Tangible personal property or services (olber than ulilily services and motor vehicles or tangile personal gropery
Instaii|d in 8 quaityimg mole venicle) used o compigia Lhe prajact, bul nol o aparste e compleled proec

|: B. Cenain ulility servces (gas, progane in containers of 100 pounds of mone, electncty, refigaration, or sieam)
Led b complabe (he project, bul not & eperade the complated project

l‘-d.l,r_ C. Malkar wehick or lengible parsonml property installed in a qualifying molor vehica

Centilicadion. | cedily thar ihn above sialemants are ine, sompkste. and cortedt, anit thal ro matenalinfrmation has besn ansdisd, | make Hese
SLTRTRRS and s Mg eemplion cetdcare with Te knceadenica hal this documant (rovides sudence $iat stats and locsl salas o ise layms do noi
apply io o nansaction or Wsasions for which | endered his docueent and shat wilTuly issaing s dacuean Wit Ibe nlenl D evadn ANy FLCT 1A%
iy corelings a feiony or olber ciime unidar Maw Yerk Skate Law. purishabla by a subssniial ine and & posaible jail sarmnce. | inderstand gt shis
dourrant ia faquired (o be filad with, and dalivered e verdor as agent for the Tax Department for tha porpcses of Taa Law sectian 1838 and &
dermed a documant reguired i ba Tiked wiih the Tax Deparimen for e purposs of prossculion of ofienses. | aisa undarstand that 1he Tas Degarmedd
i aulhorized 10 freesiyjals fa validiy of f5x exclskens or axeirptians claimed and the acouracy of vy niorralion ertered an this doacuman

[Sanaume of purcnasar o puchane s morsmive o e ast wrena) Da

Hﬁu-ﬁ-ﬁn hiz ranms: 1k, anl nelpnrshp i EIDEI-'-F e sgnalena fos




Page2af 2 STA23{214)

Instructions

To the purchaser
You many usa Fom BT-123 if you:

¢ fure Been appantsd & e agenl o projecl oosratos By an ndusial
daveloprnend agercy (108 ard

+ e puichases quality Tor scaenplion rom sake and use lox as
dascnbed in the IDW confrool.

fou mary use Fomn 57123 ae 8 single-purchase cedilicalo or as a
Blachet cerdicale covering e st amd subsequenl puichasas quaklying
Ind the projact Eyied

Agent or project operator sabes lax 10 numier — i you ae regessed
with tha Tax Oeparrront for sales tax guirpasas, wo st snlse your
sakan aa ideilcaion nusder an Bis cestilicate. B oo mes nes reds e
1o Ba negistensd. antar NGA

Inviezinpd davalipriten! Spanoes amd authonfes (1D4s) ara putic aned)
conporalions under General Muncipal Law Arlicls T8-Aand the Public
Authaiities Law, loe il purpose of promotng. dasaloping, ancousgieg,
amd assiEing n the soquisiicn consirscikn, reoorEruchion
improsamant, malreranca; aquigpeng, and lumishieg of rdusiresl
manufchEing, wsithousod, comemargel, reseach, and rRcreaional
fachlien in Mew Yok Siafe

s e exempd from the peymant of sales Al uge Enx on thair
purchages, i apooidesos with Tao: Law seclion 19H6(a) 1) Howaver,
D da ol noemaly miks dvect purchasas for promcts. Sommonly,
I0AE retens appoml B DLsiness pnaronse ar devaloper, conkacles, ar
subcordracion as #2 ogand or project oparalor. Such purchakes reds by
tha agant or progac) oparanad, acting wilhin bhe authority granted by tha
104 are desmed o be macs by tha 104 and fhesalore amampt from b

Exgmie 1: DA st with X5 agenl or projec! cparalor

stabes (i comimcior X may meke el peociases of munenals and
AUlATENT DSCEERATY v campisliam af i pmen, a5 st T

Eha fA Danfraniee X sanfs @ bockhoe and @ ouldoner far sime
preparalion, putiasas concreds-end iumbar 10 constimst a budding,
anif purchasas ey o b instadiad b he buidmg. Al Mhese
pumchases by confrach X 22 agenl of the (DA aw saampt (o faz,

Ewarmiphe I 10 agreamsd with 12 afenl or praject cpemlor states
thal coniracky ¥ may make all purchases of meRrs’s G eguigmes
i o ncoviovalid o the riyect, 25 aganl o the A Sombachor X
makas fe sames puichages as m Edanple 1 Since the concrobe,
fwvnbier, and machinery wi apiuaily be moorparsied e e projec
COVMPGCIOF X ey Ducihans thess e avearnd mm fax, Howevern
el of e backtoe amd SAATOrET 8 NG Qxemyd Bioce |
frsaciions am aormaly B ambde and e DA aaeeanienl doss ol
authouize sommacior X o make sach ranfaly as aged of the (04

A conbractor ar sabegnlresics nol appoinied a8 sgenl or projecl aperato
of an 1B must presen! suppl ecs wiih Fam S3T-12001, Coniracks
Examal Fivcheae Caniicata, when makng purchasas (hal are oelinariy
exemgd from Ex 0 accordancs with Tag Lew ssdions 1 15|HH'| B ard
1115 H v, Far mons riformaiom, ses Fom 5T-120 1

Exempt purchases

T quaify. Ihe purchases must ba made s the adllaly grarksd by

the I and used bo conoile e projecl (nol 3o operate Bha compkatad

prgac|

A Mak Dog A W ndicals you are purchasing langblie persanal propsmy
i _EIF-‘l'-M (othes han ubility seraces and malor yebacies or
Imrgibla personal pronianty iakalksd & quisiying molor vehicks
erarnpl o lax

B Mark Bax B o edcata yoa &ns purtfissing cetain consumer wiiiby
Herices usad in complating e prosecd asamed friom Lae This
Inciges gas. eflcincity. falrigeralion, and steam, and cas, akasing,
reffigarEion, and saam Sareices

G Marh 2o © 0 indicale pos are purchasang & motor vehicla o iangibke
praceal gragesy telalad o a qualibeng rolon vebide sxemal from
faw

Misuse of this certificate
bfizaiea of this 2xampion cerfificate may ssbect you o seous dvl ard

CrUmin SanCiEorTs in sddhon 1 e paymant ol iy a2 and inbeees) o,
Thags inchidos:

= A paally popnl in 100% of the e due

+ A B5 penalty hor e Irscelend xmmgiion cenilicala insms

» Gnmiral felany prosecubion, punishatile by 8 substaiial e and 8
[eiicisblis [ml macbarce: and

+ Raovooaton of wor Cardificare of Adthoeily, IT fel ang required o
& ragislarad g & vendar Sea TSR TS Amanaments s

Enpairape Comaiancs willt tha T Law dnd Enhmea the Tax
Deparimend's Emfgrcament Ahukty, or mom inforraion,

To the seller

‘When making puthases as oparar projoect oparatar of an 108, tha
purChaser miist pronsds palvith RS sesmplion cetficaba with all ennas
ooarpleied o esiatish e rghi o e exsmphion, You must desity the
progast onaach BEl B imorss for such purchasas and indeabs on e

ol or i ce Bhat i IDA ar agar or progec opesar of he D44 was e
purchaser

A5 8 Maw York Stabe rogitenad vendon, yiu niay S5e8p an exsrplion
carbiioesn in bou of coflacting s @ b pradaciod Tram iabily for e
i il the cerificas is vabd. Tha crisficats wall ba consderesd walkd @ i &

» aiaplesd i o Letkh
¢ in paur possassion wikin B0 doye of the aneachai and
v iy complelsd (il reguired gnirkes weea mado)

An smamption cerificate s accepted in good i WiRn o REye ng
kngiakiscdge thel (he axampdion cerifcabs is false or s Faudulerly e
and yois eeencita repdnnanle orfirsey dus cars 1T o do nol e

4 propedy compleled cantificate within 94 days after the dalivesy of the
propety of senvsd, i will 8 wilh tha puichasar e hurden of
proving ther sale wn s giermpl

¥ MUEE alsa mantein & meshod of assoecialing an mveeca (o other
BNACA CRumeel] o an paairpd aak wem ihe exerplon cemfcabs yoe
hava an Me from tha purchasioed Yo must e this cordfcaln o least
IPres vaart after the dua data of your sakes e reham o owhich i relales
of Ih= data tha ralur was lied il Tk

Priwacy notificatian

The Commizszsomr of Tasaion and Foance oy colcs and marin s pesnnal
WACITRGE O sl 1 e Kaw Yook Sate Tos Low, inciucing bl not Bmiled o,
sactions Ba 171, 1710 207, 308 &23 476, GO5 &0 L, 1147 aned Li01S

abing Laa; mril ooy requis disclomes of snoal sty nimeams pasaani o
&7 LISC 405 I ik

Thes mboesrabvnowil| e geesd 4o dalsrmerss and aimineser e BB Al aPesn
methoriznd by low, I carlan Sac ofs0l and sechnigs ol by idomabian programs
o8 =l for ang nizes il porpiess.

Inpermaaan CEoca g G AT wages paxl i s pkoesss s providod TocRnan
a2 cy el be P frurseers of Toud prevenisn, agessr onkacemeeni sl jpiioe of
fhe eflecivensss of coman orohoy e and PENEH] [FOEamE drd other manoaes
auihosizng by aw

Fordum 5o prowice (he ranuinad informanon: mary Sty w6 S o crminsl
paitaliak, i foth, (mdoe e Tan Lirsd

This IGITTRO =5 i s Dy i Wansger ol Desguemsin! Slanagemen,

HYS Tax Deparimen WA Hadnmein Gampus, &b B0 12227 tadegh (e
=B AST -5

Need help?

[ |r Wisil our Web site al www. fax.ny. gov
[ = et inkarmalion ared manag e your @xes onling
| + chieck tor nenw online services and femuses

Salas Tar Inlormatinn Cenipr {5131 4R5-7RE0
T nidey fptmie ard pulbbcalion:s: 1518 4575431
Text Telephors [TTT) Holline
{har perscns with feanng and '
spesch dashiied usng a TTY| (518] 4A%-5082




EXHIBIT B-3
INVOICE RIDER FORM

L = . the

of certify that 1 am

a duly appointed agent of the County of Monree Industrial Development Agency d'b/a Imagine
Monroe Powered By COMIDA (the "Agency™) and that 1 am purchasing the tangible personal

property or services for use in the following Agency Project and that such purchases qualify as
exempt from sales and use taxes under the Apent and Financial Assistance and Project
Agreement, dated as of June 1, 2019, by and between the Agency and Monro, Ine,

Name of the Project: Monro, Inc. Project

Street address of the Project Site: 200 Holleder Parkway,
City of Rochester,
Monroe County, New York 14615

DA OSC project number: 2602-19-001 A

EB-3



EXHIBIT C

NYS FORM S5T-340 TO BE COMPLETED BY THE COMPANY AND FILED
ANNUALLY WITH THE NYS TAX DEPARTMENT IDA UNIT NO LATER THAN
FEBRUARY 15"V OF EACH YEAR

|See Attached Page|



yomk  Annual Report of Sales and Use STJ%PE]
ATE  Tax Exemptions Claimed by |
Agent/Project Operator of Industrial
Development Agency/Authority (IDA)

For period ending December 31, jerter year)
Project information

| Morme of 108 mpeniionogecl opesalng Elrﬁlﬁlﬁlﬂﬁﬂlﬂ-i'.'ﬂl:n 1eaitlies :ﬁn.
l cwnrn, Inc 16-0838627

Franl addiess Tedupikig A

200 Holleder Parioway { EAS | FH4-3356
Ey ' S T2 ooe
Rixchusgler WY 14615
HEEQFI Harme of pmed 1 Cu, progect o
i I.EI b-f KMorroe Industrinl Deselopment nocy .
s enagine. Emmd.ax_{:ﬂml:l:fc ™ | Monro, Inc. Project AR ARA0NA
vl addiae of (e ale
200 Holleder Parkway
Ciy ) Bk ZIP ootk
Rochester [City] MY 14515
Dhidw |n|.J-l|.:II lgaan Corrpllicn dala of pmpes
NE/D1/2078 D20 senal [ Epesies [
Tedal sades and wse e exemptons [aoudl e syings, ol iolsl urcheses) ? ]
—
Representative information (nof requirad)

A pieiriZen] toprenemiming, € any i

Strepl acmmos Tekeptang nienksn

e b1

Sty Skl 2P e

Certification

| zerify that the abave statements are free, complete, and correct, ang that no mratenal infamation hag been cortted, | make thess

statements wih the knowiadge that willlully provding faise of fraudulkent information wih this document mey constiiute a felany o2

ciher cnime undes Mew vork State Law, punishable oy a substantied fine and possibée @il sertence | glss understand that the Tay

Department i2 authorizad o invesligaie the walidity of any informabon anlered on this documen|

Prod paetm nil officms, seployen . or athorred repiosantaliva Tiths of pesaGon nagnb

Bkrublen P 1]

If you da not annually file a complete repon, we may remove your authardty to act as an 104 agentiproject aperstor

Kail compiEled reperd in

MYS TAX DEPARTMENT
1D LIMIT

WA HARRIMAN CAMPLS
ALBANY NY 12217 -JEGE

IF not dsing LS, Mad, see Publicaton 55, Designedad Prvate Deinery Sensies,




Page2af2 ST-340(1/78)

Instructions

General information

Vilvo must fike

The Geraral Mungipal Law {TGML) and e Puslic Autharite s

Law roquira the agantioes et apamtar (ales known as hie propect
accugant of an Indusirial Developmant Sgancy ur.ﬂ.uﬂ'nrrr'l {IDA)
ko fils an annual repert with the Tax Department. The agentiproject
opareiar required @ fle this repart is the person direcly apoonted
Dy Ehe 100 10 Act for dnd ba rephesant e DA for the poaject. The

agentiprapect cperior is ardinarily tha ama for wham he IDA project
was oreabsd.

Thesa e usually only ane agantiprject epsratar direclly appainted
by ghe 1004 for an IDA prefect. Howsvar, I the 104 direclly apgeints
muttiple sgentsdprnfedt opensters, sach egentiprojact aperatar misst
i this form (undass ey ars rsloed coporatians)

Crly tha agentips oparators drestly apponted by M (D8
must fla Form T340 Centraciom, subcontractors. congidtants,
or agents appannisd hy the agentiprojact oparstors should nat
teemisalves file Form ST-340. Havwever. the agertipojact cperaloss
rusl mclude an Forme S T340 information eotainesd Iram such

caniractars, subcontmgtors, consultants and agents. a5 descrbed
bEow

What you must report

The reparl must show the total value af 3l stste and local saies
and uie Bres axampled during the calsndar vear, as a result of
tha projact’'s designaton as an IDA project, This ncludes

* o vaiva of he axempians the agentipraject operator {you)
ebtsined: and

* tha vahss of e exempions sbianed by your comractars,
subconiracions, condutants. and athors: whithar o st agenieled
aa agents af the (DA

Include crly the total combined sxamptans oblained by fe above
pecple, A breaidown of the tofal & net required. However, since the
repof must moude the value of e exemplions they abfainad, you
mist keep records of the smounts afes repar o yau

Wioul st maka it cear fo the corfractsr, subcaréractans,
consFEns g cinere that ey must keep accurats s informabon
ard have it avsilable 5 that you can sarmply with the snnusl
ropoeing foguiemenis

Do nat inshude on this repart Bhe st of any sakes and use s
exarmptions from other provisions of the Tar Law (lor sxample
manuRaciurer's progurhon sguipmen gxemplian, resaerch Gnd
cevelopment examptod, of GoriTaciDn s exermplion $ar mngibis
parsenal propety neorpoated inlo a project of an evempd
oIgAMEEHan)

When the report is due

You rmest file Form 57-380 an 8 calendar-vear basis It & due by the
last day of February of the fedlowing year The reporing reguinemsni
apphes o DA propcE stared on ar aftar Judy 21, 158G

Project information

At the bop of the form identfy e reporing perad by erdering the
yaarin the space provded IF an oddress is required. akeays moluds
thie ZIP coe

Name of IDA agentiprofect operatar: Enter your nama, adoiess,
amplayer denbficalicn number (ElW) and késphons ramber

Mame of IDA and |0 praject nember; Enfer the rams and
addrags of the (DA If rmare than one I0& = invslved in a paricular
propcl you must fle s separats repart o he e exsrmpdions
atinbutable i each LA, Algo envier the ID proect rumker

Hame of projest: Enter the name of the project and the address
af the propect ste [ you dre invahed i mare than one project, yau

st fike 3 separste repart far sach project even f authoized by e
sarme 104,

Date project bagan: Enle the dale the project starod {this mearns
the edarliEst af the date of any bond or nducamant resclutinn. the
aueculan of any ledse, of any bond Issuance ) Indude month, day
ard year

Completion date of project: Erdsr the dabe imstallalion lease, or
fental of property {far sgampls, mechirery of computars) an tha

pramct ancad, ar the date tha praject s expected 1 ba complated
Mark an X'in the apprapnate bow o Indsee ¢ he dals artared is
achual gr e peciad

Total sales and wso tax sxempticns: Erer the towl amaunt of
P Vork St and local sales Bnd uss tExes exampted dunng the
reparing pariod a8 8 ok of the proect's recapl of 1DA irancal
asmigtance (f oome, enler @) This includos axemptions cbbained a1
1re e of purchase. as wall 35 thraugh & refund of eredt of fas
g, Include e sales and usa Ses scempied on purchases of
property or services incorparatad info or used on e exempt srapct
This includas e axes exempted on purchases made by oron
benatf of the ageabipisiest opsatorn, the general contractar for tha
pragect and ary subcontraotors, consudtants, o others Do Bok anher
todal plrchiases

Representative information

if applicabla, anter the rame, sddress, $tle {for example. attomey or
accaimianty, snd talaphams number ot the indnidual you aumonzs
16 SURmit s reporl This saclion is rat requmed

Certification

Erfter the rama and tite & tha person sgrsng on your behalf (for
axample, e DA sgerdprojact aperator's affcer, emploves, or athes
autharized regrasentative) Your offices employen, o authon zad
rapresentaEtive must 5N =nd date e raport

Mail compisied report o
NY5S TRE DEFURTMENT
10 UNIT
WA HARRIMAN CAMPLUS
ALBAMY WY 13227 0848

It ol igng LS Mad, sea Pubicanon 55, Desigrarad Prvals
Daivery Services.

Need help?

Wisit our websitz & www tax. ny. gov
¢ gat informabon and manags your lgves anina

= abwack far new enline sanrdcas and faatures

Telophone assistance

Sades Taa Infarmabon Serler 51 B-485-CRED
T oroer fomms ang publicabans 51 B-457-5451
Taxt Talephone {TTY) or TCD gl 7-1-1 for ths

SR U R LB Mew York Helay Sanios

Privacy natificatien

e ork Gate Law requines all gavemmant agancias fhst maintain
4 system of records ta provide robifcation of the legal suthanity

o any redguesst for personal infoemation, the precipal purposeis)

fod which the riomation &1 be coifectad. and wihers it will be
mairdmired. To wew this infarmalion. visitour vebmie o if youdo
rof neva Inkarnet Sccass. call and request Publcaton 54, Brivady
higtibgafian, Sae MNead halp? for the Web address and talaphons
maimibsar



EXHIEIT D

COST BENEFIT ANALYSIS AND FOR FPILOT AGREEMENT

[Attached|

ED-1



indorrn A NAL ¥ TICE - Beand Repert: Manra Ino - 2019 rencation
IMAGINE A

MONRCE

Board Report

Table 1: Basic Information

hbi i s Hurvo .
Pingeet Name 201% reruvaton
PHUPEL Iy_ry, Whilesale Trace
Muricgalicy Rochester Gty
Schicd District st
Typm of Trarmaction P
Prigiescl o = 230,000
Emplimymen at Application (Asnusl FTES) %0
Purext Empliyreant Expectid b Rest fmm Projact (Al FTE) 25
Divest Emplayrent Regures 0 PILOT (Annual FTES) %

Table 2: Estimated State & Regional Benefits / Estimated Project Incentives Anglysis (Discounted Present Value™)

Total State amd l.ndnr-!ﬂ;rm 1,538,237
Total Praject Intenlives $3B5,E25
St and Raglonnl Benefits to Incestives Ratia 6,81
Frojecind Engloyment State Bughkn
Total Empleg=unt ar a7
gt 26 26
Tnvifiseet™" : 11 11
Inifugied” "™ L6 16
"~ Temoarary Construction (Tirect ard Indirect) 3 3

Table 3: Estimated State & Regional Benefits (Discounted Present Value®)

Total State i Regional Benefits $2,636,237
”|.|'|;:';ﬂ'|ﬂ Tan Rvinae 51, 200577
Property TagPILOT Reverug 65T, B
Saips Ta Frvenun m,ﬁ
10, Fee lEE

Table 4: Estimated Project Incentives { Discounted Present Value")

Tolal Praject Inpenbves $385, 625
Froperty Tay Abogwa S85- S236,025
Sl Thoi %143, 500

® Piguaed ol 11 ywas ol diesanied by 7%

** [Mect - The peCinend of (14 24 dds. nee faban In Hee egonal scoaars srfior ot jobe ol rivk of bong koot oo sesthor g Ensusindy [han readl i ispleorsg o i ks de g, ment retul and reasy
MRALE SE00 iridrics) Se dol el uscr tha defmitian

“‘h':-ﬂl ol Tl s irighCy purL frar e NiTm, WSch MTGReE Se{pies 1020 [ vl papesl Sl ar ress 0 e reglanal ieonamy o7 B BRI Being kST 0 CoryeeiEda
S T s

"R R = T g e (DL asesse e s 18 AN Iy eyl il seamhnld e Het b owsa K ie spkida! cvtaanmy andfor seanl o being o & oonpesions getshE e g

& Cenber for Governmantal Heseanch 2009, Al nights resered,
Fovserad by FlOTRRALYTICS &

hitpsdimy nformana s orgty ] ieamidaeerd W T 1M



COUNTY OF MONROE INDUSTRIAL DEVELOPMENT AGENCY
D/B/A IMAGINE MONROE POWERED BY COMIDA

AND

MONRO, INC.

FPAYMENT-IN-LIEU-OF-TAX AGREEMENT

Tax Map No.
(6940, 530-0001-029,003

Affected Taxing Jurisdictions:

County of Monroe
City of Rochester

Dated as of June 1, 2019



PAYMENT IN LIEU OF TAX AGREEMENT

THIS FAYMENT IN LIEU OF TAX AGREEMENT (the "PILOT Agreement”) made
as of June 1, 20019, by and between the COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY IVB/A IMAGINE MONROE POWERED BY COMIDA, a
public benefit corporation of the State of New York, having its offices at 8100 CityPlace, 50
West Main Street, Rochester, New York 14614 (the "Agency"), and MONRO, INC,, a New
York corporation with offices at 200 Holleder Parkway, Rochester, New York 14615 (the
"Company™).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 35 of the Laws of 1972 of the State of
New York pursuant to Title | of Article 18-A of the General Municipal Law ofthe State of New
York (collectively, the "Act”) as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WHEREAS, the Company has requested the Agency to assist in a eertain project (the
"Project”) all as more particularly described in an application dated December 18, 2018 (the
"Application”) and the Agency has agreed to wetain a leasehold interest in an aperegate
approximately |2-acre parcel of land loeated at 200 Holleder Parkway in the City of Rochester,
County of Monroe and State of New Yok [Tax Map ID No.:  090.550-0001-029.003], and to
assist in the interior construction of new office space in the current warehouse area located
thereon and the renovation of the remainder ofthe existing approximately 170,000+ square-foot
building (the "Facility); and related site work; and

WHEREAS, the Agency has agreed to lease the Facility to the Company; and

WHEREAS, pursuant 1o Section 874(1) of the Acl, the Agency is exempt from the
payment of taxes imposed wpon rcal properly and improvements owned by it or under its
jurisdiction, control or supervision other than special ad valorem levies, special assessments and
service charpes against real property, witich are or may be imposed for special improvements or
special distriet improvements; and

WHEREAS, the Legislature of the County of Monroe by Resolution No. 154 of 1980
has adopted 2 reviged tax abatement policy which was modified and readopted by the Agency in
June 2000 (the "JobsPlus Tax Abatement Policy.” sometimes hercinafter referred to as

“JobsPlus") for industrial andior commercial property leased, licensed andfor owned by the
Agency; and

WHEREAS, the Facility meets the criteria of the JobsPlus Tax Abatement Policy; and

WHEREAS, the Agency and the Company deem il necessary and proper to enter into an
agreement making provisions for payments in lieu of taxes by the Company to the County of
Monroe (the "County") and the City of Rochester (the "City" and, collectively with the County,
the "Affected Taxing Jurisdictions™.



NOW, THEREFORE, in consideration of the covenants herein contained, and other good

and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is
mutually agreed as follows:

Section 1 - Pavment in Lien of Ad Valorem Taxes.

Section 1.1 A, Subject to the completion and filing by the laxable status date
{March 1, 2020) (the "Taxable Stams Date”) of New York State Form RP-412-a "Application
For Real Property Tax Exemption” (the "Exemption Application™) under Section 412-a of the
MNew York State Real Property Tax Law (the "RPTL") and Scction §74 of the Act and the
approval of the Exemption Application by the appropriate assessors or Board of Assessment
Review, the Facility shall be exempt from Real Estate Taxes commeneing with the 2021 County
tax year and the 2020-2021 City tax vear, For purposes of the foregaing "Real Estate Taxes"
means all general levy real estate faxes levied against the Facility by the County and City. The
Company shall provide 1o the Agency with the information necessary for the completion and
filing of the Exemption Application and shall provide such additional infommation and take such
actions as are required by the appropriate assessors or Board of Assessment Review to process
and approve the Exemption Application. Notwithstanding anything contained herein or in the
Lease Agreement 1o the contrary, in the event the exemption from Real Estate Taxes is denied
for any reason, the Company shall pay {and hereb'y agrees to payYall Real Estate Taxes levied
upon the Facility as they become due.  After giving written notice to the Agency, the Company
may in good faith contest the denial of the Exemption Application, provided that (i) the overall
operating efficiency of the Facility is not impaired and the Facility continues 1o qualify as a

"project” under the Act; (i) neither the Facility ner any part of or interest in it would be in any
danger of being sold, forfeited or lost; or (iti) neither the Company nor the Agency, as a result of
such contest, shall be in any danger of any civil of criminal liability. The Company hereby
waives any claim or cause of action against the Apency, and releases the Agency from any liability
to the Company. arising from the denial of an exemption from Real Estate Taxes except to the
extent that such denial results solely from the failure of the Agency 1o fle the Fxemption

Application with the appropriate assessors or Beard of Assessment Roview by the Taxabie Status
Date.

B. Pavee. As long as the Facility is leased to the Ageney or under its
jurisdiction, eemtrol or supervision, the Company agrees to pay annually directly to the Affected
Ta:v.mg Jurisdietions, as a payment in liew of taxes, within thirty (30) days of receipt of the
imvoice for payment of taxes (the "Payment Date"), commencing with the invoice for the 2000-
2021 City tax year snd the invoice for the 2021 County tax vear, an amount equal to the Total
PILOT Payment, as set forth on Schedule A attached hereto and made s part hereof. The
Company shall make-all payments due hereunder without further notice or invoieing from the
Agency, any Affected Tax Jurisdiction or any other party,

The parties agree and acknowledge that payments made hereunder are w obtain revenues
for public purposes, and to provide a revenue source that the Affected Taxing Jurisdictions
would otherwise lose because the subject parcels are not on the tax rolls.

1.2 Allocation, The Agency shall remit w the Affected Taxing Jurisdictions amounts
recelved hereunder (1f any) within thirty (30 days of receipt of said payment and shall allocate



said payments among the Affected Taxing Jurisdictions in the same proportion as ad valorem
taxes would have been allocated but for the Agency's involvement, unless the Affected Taxing
Jurisdictions have consented in writing to a specific allocation,

1.3 Tax Rates. For purposes of determining the allocation of the Total PILOT
Payment among the Affected Taxing Jurisdictions, the Agency shall use the last tax rate utilized
for levy of taxes by each such jurisdiction. For County and special district purposes, the tax rates
used to determine the allocation of the Total PILOT Payment shall be the tax rates relating 0 the
calendar year which includes the PILOT payment due date. For City purposes, the tax rates used
to determine the PILOT payment shall be the rate relating to the year which includes the PILOT
payment due date.

1.4 Valuation of Futere Additions 1o the Facility, [f there shall be a future addition to
the Facility constructed or added in any manner after the date of this PILOT ‘Agrecment, the
Company shall notify the Agency of such future addition ' Future Additien™). The notice to the
Agency shall contain a copy of the application for a building permit, plans and specifications,
and any other relevant information that the Agency may thereafter request. Upon the earlier of
substantial completion, or the issuance of a certificate of occupancy for any such Future Addition
io the Facility, the Company shall become liable for payment of an increase in the Total PILOT
Payment. The Agency shall notify the Company of any proposed increase in the Total PILOT
Payment related to such Future Addition.. [f the Company shall disagree with the determination
of asscssed value for any Future Additions made by the Agency. then and in that event that
valuation shall be fixed I:n.r a court of competent jurisdiction. Notwithstanding any disagresment
between the Company and the Agency, the Company shall pay the increased PILOT payment
until a different Total PILOT Payment shall be established. [ a lesser Total Annual Payment is
determined in any proeeeding or by quIEHE agreement of the parties, the Total PILOT
Payment shall be re-computed and any excess payment shall be refunded to the Company or. in
the Agency’s sole discrétion, such excess payment shall be applied as 2 credit against the next
succeeding PLLOYT paymeni(s).

L5  Pericd of Pepefits. The tax benefits provided for herein should be deemed to
inclugde (i) the 2020-2021 City tax year through the 20292030 City tax vear, and (ii) the 2021
County tax year through the 2030 County tax year. This PILOT Agreement shall expire on
December 3, 2030; provided, however, the Company shall pay the 2030-2031 thj. tax bill and
the 2031 County tax bill on the dates and in the amounts as if the Agency were not in title on the
tax status date with fespect to said tax years, In no event shall the Company be entitled to
receive tax benefits relative o the Facility for more than the perieds provided for herein, unless
the period is extended by amendment 1o this PILOT Agreement executed by both parties after
any applicable public hearings. The Company agrees that it will not seek any tax exemption for
the Facility which could provide benefits for more than the periods provided for herein and
specifically agrees that the exemptions provided for herein, to the extent aciually received (hased
on the number of lease years elapsed), supersede and are in substitution of the éxemptions
provided by Section 485-b of the RPTL. [t is hereby agreed and understood that the Affected

Taxing Junsdictions can rely upon and enforce the above waiver to the same extent as if they
wiere signatories hereto,



Section 2 - Special District Charges, Special Assessments and other Charges. Special
district charges, special assessments, and special ad valorem levies (specifically including but not
limited o fire district charges), and pure water charges and sewer charpes are to be paid in full in
accordance with nommal billing practices.

Section 3 - Transfer of Facility. [n the event that the Facility is transferred from the
Agency to the Company (the lease/leaseback agreements are terminated), and the Company is
incligible for a continued tax exemption under some other tax incentive program, or the
exemption results in a payment to the Affected Taxing Jurisdictions in excess of the payment
desenbed in Section 1 herein, or this PILOT Agreement terminates and the property is not timely
transierred back to the Company, the Company agrees to pay no later than the next tax lien date
{plus any epplicable grace periodd), to each of the Affected Taxing Jurisdietions, an amount equal
to the taxes and assessments which would have been levied on the Facility if the Facility had
been classified as fully taxable as of the date of transfer or loss of eligibility of alk or a portion of
the exemption described herein or date of termination,

Section 4 - Assessment Challenges,

4.1 The Company shall have all of the nghts and remedies of a taxpayer with respect
lo any proposed assessment or change in asscssment of the Facility by any of the Affected
Taxing Junsdictions, The Company shall be enfitled to protest before and be heard by the
appropriate assessors or Board of Assessment Review, and shall be entitled to take any and all
appropriate appeals or inibate any proceedings to review the validity or amount of any
assessment or the validity or amount of any tax equivalent provided for herein.

4.2 The Company shall have all of the rights and remedies of a taxpayer with respect
o any tax, service charpe, special benefit, ad valorem levy, assessment. or special assessment or
service charge in lieu of which the Company is obligated to make 8 pavment pursuant to this
PILOT Agreement.

43  The Company shall (i) cause the appropriate real estate tax assessment office and
tax levy officers 1o asgess the Facility and apply tax rates to the respective assessments, and (i)
file any asgounts or tax retums required by the appropriate real estate tax assessment office and
lax levy officers.

Section 5 = Changes in Law. To the extent the Facility is declared to be subject o
taxation or assessmemt by an amendment 1o the Act, other legislative change, or by finzl
judgment of a court of eompetent jurisdiction, the obligations of the Company hereunder shall, to
such extent, be null and void.

Section & - Events of Default.

6.1  If payments are not made as provided for herein, the Agency and/or Taxing
Jurisdictions, individually or collectively. shall be emitled to pursue any and all remedies
afforded them at law or in equity.



Notwithstanding anything contained herein to the contrary, upon the occurrence of (i) the
sale or closure of the Facility; (ii) a significant unapproved change in use of the Facility; (iii) a
significant reduction in employment at the Facility; (iv) the Company abandons or otherwise
vacates the County of Monroe; (v) the failure by the Company to make any payments required
under this PILOT Agreement; or (vi) the breach of covenants or event of default under the
Leaseback Agreement, between the Agency and the Company (the "Leaseback Agreement™)
(singularly or collectively an “Event of Default"), the Agency shall have the right to recapture
real property tax abaternents provided hercunder pursuant to the following schedule:

Percent of Recaplure, &_ﬂl'i;:_lhle
Year of Recapture | to Current Year and All Prior Years

0%
[ (0%
50% -
50%

25%

_ 25%

After year 6 At Agency's Diserstion,

23% or Less™

(5h | | o | L | o | s

Any such recapture is at the sole and v:m:me discretion of the Agency. The Agency
shall notify the Company in writing of such | Event of Default and of itz intent to recapture the
PILOT benefits (or any portion thereof). Any and all recaptured payments received pursuant to
this provision shall be remitted to the Taxing Jurisdietions on a pro rata hasis within sixty (60)
days of receipt of payment. For purposes of this Seetion only, a "significant reduction” shall
mean more than twenty percent (20%4] of the employment as stated in the application. Any and
all recaplured paymemts received pursuant fo this provision shall be remitted to the Taxing
Jurisdictions on & pro rata basis within sixty (80) days of receipt of payment.

6.2  If payments pursiant to Section 6.1 herein are not made by the due dates, or if any
other payment required to be made hereunder is not made by the last day of any applicable cure
period within whigh said payment can be made withowt penalty, the Company shall pay penaliies
and interest a8 fellows: With respect to payments to be made pursuant to Section 6.1 herein, if
said payment is sot received by the due date defined in Section 6.1 herein, the Company shall
pay, in addition 1w said payment, (i) a late payment penalty equal to five percent (5%) of the
amount due and (i1} for each menth, or any part thereof, that any such payment is delinquent
beyond the first month, interest on the wotal amount due plus a late payment penalty, in an
amount equal 1o one percent (1%) of the amount due per month. With respeet to all other
payments due hereunder, if suid payment is not paid within any applicable cure peniod, the
Company shall pay. in addition to said payment, the greater of the applicable penalties and
interest hereunder. or penalties and interest which would have been incurred had payments made
hereunder been tax payments to the Affected Taxing Jurisdictions.

Section T - Assignment. No portion of any interest in this PILOT Agreement may bhe
assigned by the Company, nor shall any person other than the Company be entitled to succeed to



or otherwise obtain any benefits of the Company hereunder without the prior written consent of
the Apency, which shall not be unreasonably withheld or delayed.

Section 8 - Miscellaneous.

8.1  This PILOT Agreement may be executed in any number of counterparts each of
which shall be deemed an original but which together shall constitute a single instrument.

8.2 All notices, claims and other communications hereunder shall be in writing and
shall be deemed 10 be duly given if personally delivered or mailed first class, postage prepaid, as
followws:

To the Agency: County of Monroe Industrial Development Agency
d'b/a Imapgine Monrse Powered By COMIDA
B100 CityPlace, 50 West Main Street
Rochester, New York 14614
Attn: Executive Director

With a Copy to: Harris Beach PLEC:
H Gamsey Road
Pittsford, York 14534
Attn: Rachel C. Baranello, Esq.

To the Company: Moaro, Inc.
200 Holleder Parkway
Rochester, New York 14615
Attention: Beian 1. ' Ambrosia, CFO

With a Copy to: Monro, Inc.
200 Holleder Padoway
Rochester, New York 14613
Attention: Maureen E. Mulholland, Esq.

or al such other address as any party may [rom time to time furnish to the other party by notice
given in accordanee with the provisions of this Section. All notices shall be deemed given when
mailed or personally delivered in the manner provided in this Section.

8.3 This PILDT Agreement shall be govemned by, and all matters in connection
herewith shall be construed and enforced in aceordance with, the laws of the State of New York
applicable 1o agreements executed and to be wholly performed therein and the parties hereta
hereby agree to submit to the personal jurisdiction of the federzl or state courts located in
Monroe County, New York.

84  Notwithstanding any other term or condition contained herein, all obligations of
the Agency hereunder shall constitute a special obligation payable solely from the revenues and
other monies, if any, derived from the Facility and paid 0 the Agency by the Company. Neither
member of the Agency nor any person executing this PILOT Agreement on its behalf shall be



liable personally under this PILOT Agreement. No recourse shall be had for the payment of the
principal or interest on amounts due hercunder or for any claim based upon or in respect of any
modilication of or supplement hereto against any past, present or future member, officer, agent,
servant, or employee, as such, of the Agency, or of any successor or political subdivision, either
directly or through the Agency or any such successor, all such liability of such members, officer,
agents, servants and employees being, to the extent permitted by law, expressly waived and
released by the acceptance hereof and as part of the consideration for the execution of this
PILOT Agreement.

Section 9 - JobsPlus Tax Abatement Poli

a1 lobs Requirement, The Company shall create mrerlt:.r-ﬁ;t ﬂﬁ} new full-time/full-
time equivalent jobs in three (3) vears and maintain those full-time/full-time equivalent jobs for
the balance of the ten (10} vear benefit period.

92  Compliance Report. The Company shall report its compliance with these
provisions as requested by the Agency, or its project comphiance monitor.

%3  lob Failure. If the tweniy- ﬁuﬂﬁjmw full-imeffull-time equivalent jobs are not
¢reated by the end of the three (1) vear pcrhﬂu:i or nol eontinuously maintained during the balance
of the term hereof, the exemption schedule will revert back to Section 485-b of the RPTL and the
Company agrees to pay in any year for Which the job creation requirements are nol met (a
"Disqualifying Year"}, as an additional in lien of taxes, an amount equal to the
difference between the tax benefits received :ﬂﬂﬁ one through the Disqualifving Year under
this PILOT Agreement and the tax ‘Tbencfits wﬁ:h would have been received in vears one
through the Disqualifying Year under Section 485:b of the RPTL.  Under extenuating
circumstances, the Agency Board may walve the above penalties after reviewing a written
request from the Company for waiver of the ﬁé_ugwlﬂes.

94 o Waiver Progess. The payments required hercunder for any non-compliance shall
be paid by the Company %o any and all Affected Taxing Jurisdictions whether or not billed.
Howewer, if the Company has made & good faith effort to achieve the job creation requirement, it
may apply in writing for relief from the obligation for repayment of taxes abated. based on a
showing of unforeseen economic circumstances, fiscal hardship, or other good cause.
Apphcation for rehief from the repayment obligation shall be made to the Agency. which shall
examine the application and grant relief, in whole or in part, from the repayment obligation or
grant an alternate schedule for attaining the job creation requirement.

9.5  Benefit Period, In no ¢vent shall the Company be entitled to receive tax benefits
relative to the Facility for more than ten (10) conseeutive yvears. The Company agrees that it will
not seck any tax exemption for the Facility which would provide benefits for more than ten (10)
consecutive years. Notwithstanding the foregoing, nothing contained in this PILOT Agreement
shall render the Company ineligible for a continued tax exemption under Real Property Tax Law
Section 485-b or any other applicable statute if this PILOT Agreement is terminated prior to the
expiration of the exemption schedule set forth hersin,

[Remainder of Page Intentionally Lefi Blank]



IN WITNESS WHEREOF, the parties hereto have executed this PILOT Apgreement as
of the day and year first above written,

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY IVB/A TMAGINE
MONROE POWERED BY COMIDA

Ry-
Marne: Jeffrey B, Adair
Title: Executive Director

MONRO, INC.

By
Harpn:

Title:




PILOT AGREEMENT DATED AS OF JUNE 1, 2019

BY AND BETWEEN THE
COUNTY OF MONROE INDUSTRIAL DEVELOPMENT AGENCY IVB/A
IMAGINE MONROE POWERED BY COMIDA
AND MONRO, INC.

“Total Tax Payment" shall be calculated as follows:

Tax | County City Tax Year Total Taxable Valuation

Year Tax Year
Year| [ 2021 2020/2021 | Base Valuation, plus {Added Yalue x .10) |
Vear 2 202 | 202172022 | Base Valuation, plus {Adeded Value x .20)
Year 3 2023 202272023 Base Valuation. plus (Added Valwex .30)
Year 4 024 2023/2024 Eﬂm‘ plus (Added Value x .40)
Years | 2025 I} 2024/2025 Base Valuation, plus (Added Value x 500
Yearo | 2026 _ 2025/2026 Base Valuation, phus (Added Value x 60) B
Year 7 2027 | 2026/2027 ase Valuation, plus (Added Valuc x .70} |
Year § 2028 | 20272028 Valuation, plus (Added Value x 80}

 Year® 2020 20280029 Bﬂ Valuation, plug{Added Value x .91)

Mear 10 2030 Z IE'I Fﬂ Taxes

For the term of this PILOT Agrm the Emy shall continue to pay full taxes
hased on the assessed value of the Land and nrlf - existing improvements before the completion of
any Project improvements (the "Hm“iqgualmn"kf JJu.ang the term of this PILOT Agreement,
the Base Valuation shall be m::renﬁei-ﬁm lime %0 ume by the percentage increase in the
assessed valuation in all taxable real propesty in the City of Rochester. Monroe County, New
York, as of the respective tax status date for the 1ax year for which the recalculation is being
made. The Total Taxable'Valuation for :acli‘lﬂtal Tax Payment shall be calculated such that a
graduated abatement factor (" Abalement Faetor') shall be applicd to the increased assessed
valuatiom attributable to the Improvements made to the Facility by the Company, as an agent of
the Agency, for the Project (the "Added Walue"). The abatement schedule shall allow for a 00%
exemption from taxation for the Added Value in Year 1, with such exemption being eliminated
in 10%% increments in PILOT Years 2-10,

Onee the Fotal Taxable Valuation is established using the Abatement Factor, the Total
Tax Payment shall be determined by multiplying the Total Taxable Valuation by the respective
tax rate for each affected 1ax jurisdiction (after application of any applicable equalization rate).

After Year 10. the Project Facility shall be subject 1o full taxation by the affected taxing
jurisdictions,

Total Taxable Valuation = Base Valuation + { Added Value x Abatement Factor)
Total Tax Payment = Total Taxable Valuation {after equalization) x Tax Rate



EXHIEIT E

FORM OF ANNUAL EMPLOYMENT AND
FINANCIAL ASSISTANCE CERTIFICATION LETTER

Company name and address:
Project Name: MONRO, INC. PROMECT

Job Information

Current number of full-time equivalent employees {"FTE" )} retained at the project location, including FTE
contractors or employees of independent contractors that work at the project location, by job category:

Category FTE Average Salary and Fringe
Benefits or Ranges

Management

Protessional

Adminsstrative
Production
Other

Other

Current number of full-time equivalent employees ("FTE") created at the project location, including FTE
contractors or employees of independent contractors that work at the project location, by job category:

Calegory FTE Average Salary and Fringe
Benefits or Hanges

Management

Professional

Administrative
Production
Oither

Other

A copy of the NYS 45 form for the project location is required to be submitted with this
report. If the NYS 45 form is not available for the specific project location or the form
does not accurately reflect the full time jobs ereated, an internal payroll report verifying
the total jobs by employment category as outlined above at the location is required with
this submission.

EE-1



Financing Information

Has the Agency provided project financing assistance {generally
through issuance of a bond or note) Yes Mo

If financing assistance was provided, please provide:
» UOriginal principal balance of bond or note issued b

= {unstanding principal balance of such bond or note
ay of December 31 3

* Quistanding principal balance of such bond or note
a5 of December 31 b

Final maturity date of the bond or note

Sales Tax Abatement Information
Did your Company or any apposnted subagents receive Sales Tax Abatement
for your Project During the prior year? Yes

If 50, please provide the amount of sales tax savings received by the
Company and all appointed subagents 3

{Attach copies of all ST-340 sales tax reports that were submitted to New York State by the
Company and all subagents for the reporting period. Please also attached all ST-60's filed for
subagents for the reporting period)

Mortgage Recording Tax Information
Bid your company reccive Mortgage Tax Abatement on your Project

during the prior year? Yes [

inote thes would only be applicable to the year that a morigage was placed upon the Project. sa if the
Agency did not close a mortgage with you during the reporting period, the answer should be no)

The amount of the mortgage recarding tax that was exempted during the reporting period:

FILOT INFORMATION:

County Real Property Tax without PILOT
CityTown Property Tax without PILOT

School Property Tax without PILOT

TOTAL PROPERTY TAXES WITHOUT PILOT

] 2 a5

Total PILOT Payments made for reporting persod:

EE-2



Whether paid separately or lump sum to Agency for distribution, please provide break down of sllocation
of PILOT Payment to individual taxing jurisdictions:

County PILOT 5 ==
City/Town PILOT 5
Village PILOT 5
School PILOT g -
TOTAL PILOTS $

Met Exemptions 5
{subtract Total PILOTS from TOTAL property taxes without PILOT)

[ certify that to the best of my knowledge and belief all of the information cn this form is correct.
I further certify that the salary and fringe benefit averages or ranges for the categories of jobs
retained and the jobs created that was provided in the Application for Financial Assistance is still
accurate and if not, | hereby attach a revised list of salary and fringe benefit averages or ranges
for catepories of jobs retained and jobs created. | also understand that failure to report
completely and accurately may result in enforcement of provisions of my agreement, including
but not limited to voidance of the agreement and potential claw back of benefits.

Sipned:

Mame:

Title:
{authorized Company representative)

Date:

EE-3



HARRIS BEACH &

ATTORNEYS AT Law

June 1, 2019 0 GARRSET Riws

PITTSFORAD, MY 14534
(SEF} 4198800

Low) A, PALMER
PARALEGAL
DwmEcT:  (SB5) 4 19-BLB1

Elﬁ !"EE'”E[I"E&Q&H- Faox; (AE5] 419-08] &

RE OUE : LPALMEREIHASRISBEACH . COM

NYS Tax Department, IDA Unit
Building &, Room 657

W. A, Harriman Campus
Albany, New York 12227

Re:  County of Monroe Industrial Development Agency d/b/a Imagine
Monroe Powered By COMIDA
Appointment of Project Operator or Agency

Dear Sir/Madam:

Enclosed for filing please find New York State Form ST-60 - IDA Appointment of
Project Operator or Agent for:

Monro, Inc.

If you have any questions or concerns regarding the enclosed, please do not hesitate to
contact me.

Very truly yours,

e *%ft}(/

Lo# A, Palmer
Paralegal
Enclosure
e Imagine Monroe
Maurcen Mulholland, Esg.

JIEMSE 484654250407 vt



YoRK Hﬂﬁﬁ I:I:Tnent of Project ST-60

5 Operator or Agent W
For Sales Tax Purposes

Thé industrial development BERncy or aubhority | misst submit this form within 30 days '
cf the appalntmant of 8 rmapumwm ther appolnted directly by tha IDA or For IDA use anly
¥ by the oparator or ancther agent,
IDA Information
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Bimal addmin Tz b Rl
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Project oparator or agent Information
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Monep, Inc, & |16-0836637
TR T

Holledes

Rachesbor MY

Project Information
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__l.!:ﬂl'ﬂ. Irz. Prejack

Gliont eodrens of ol adn

200 Hedladar Parkway
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Rochastar (D) . MY 14615 y
< ot
Tha Inferfor conatruction of ofice apacs in the exduting warchouse aren and the rencvalion of the remaining eppeoxdmalely
10,0004 squase-foot bullding (collactivedy, the “lmprovamants*) ard e instaliofion of vardeus machinary, equipamnt, Rinliue,

fixtures and persanal prparty (the “Equipmant™ In, an or about fio mpravamants located at 200 Holleder Farkway bn the Gy of
Rochaster, Kaw Yark

[Cncripion of goeda an= senioes Ineoded i e sesmpis Tom Faw Vark S 50 Dol S11 530 06 i

Goods and services, Inctushve of fusl and usilties, whather the geocs and serdcss are purchased or ranted, anc nobwilthetandiyg that
thery cenlinue b sonsfude perscosl proparty or the llam I used aftar the compistion of the praject, ar the itam is geographically
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Instructions

When to file

An 104 must fila this form within 30 daye of the date they
appoint any project operator or other persan as agent of
the [0, for purposes of extending any ssles and use tax
EXEMPRonNS,

Requirements to file

The ID& must file a separate form for each perzon it
appoints as agent, whather directy or indirectly, and
regardless of whether the person is the primary projec
operalor or agent, If the IDA authorizes a preject aperatar
or agem to appoint ofther parsons s agent of the 1DA.

tme cparalor or agent making such an appointment must
acvise the IDA that il has done sa, 50 thal the IDA can

fite a form within 30 days of the date of the new agent's
appointment. Tha DA should not file this form o a
person hired towork on an 1I0W project if tha! parson is not
appointed as agent of the |DA, The I0A should not file this
farm if ey do nol extend any sales or use lax exemplon
benefits for the project,

If an DA modifies a project, such as by extending i
beyond its oniginal completion date, or by increaging or
decreasing the amount of sales and usa tax exsmption
benefits autharized for the project, they must, within
30 days of tha change, file a new form with fhe new
mfarmation,

If the information on this form changes

IF an DA amends, revokes; of cancels the appointment of
an agent, or if an agent's appaintment bacomes invalid for
any reason, The IDA, within 30 days, must send a ketler to
the address below for filing this farm, indicating that the
appoinimient has been amendad, revoked, or cancelad,
of B no longer valid, and thw effective date of the change.
They must attach to fhe letter & copy of the form it
originally filed, The (DA should nat send a letier for a ferm
that 13 mal valid merely because the Compielion dale of
project has passed,

Mailing instructions

Mail completed form io:
NYS TAX DEPARTMENT
104 UINIT

WA HARRIMAMN CAMPUS
ALBAMY NY 12227-0288

Private dellvery services = Sea Publication 55,
Desgnated Privale Defhary Sonvices,

Privacy notification

Mew York State Law requires all govemment agences
hal maintain a system of records 1o provide notification
af the legal authority for any request for persanal
information, the principal purpose(s) for which the
inforrmation is {0 be collected, and where il will bs
maintained, To view this information, visik our websae,
or, if you do not have Infermet access, call and request
Pubdication 54, Frivecy Notification. See Nesd help? for
tha Web addreas and telephone number.

Need help?

I
: Wisit ourwebsite at www.tax.ny. gov
« gt Informadon and manage your baxas ol

= check for naw enling servicas and lestues

Tetaphone assislance
Sabes Tax Irformadaon Cenler 518-465-2889
To onder forme and puldicaticns: 518-457-5411
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