HARRIS BEACH =

ATTORMEYS AT Law

Oerober 27, 20020 T GARNEEY ROAD

PITTSECAD, MY 14534
(585} 419-BA00

RAcHEL C. BARANELLD, ES0.
DURECT:  (585) 419-8749
VIA E-MAIL ONLY Fas;  (585)419-8816

RBWHELLIUMSBEAEH.DDH
Don Lasher, Managing Member
125 Howell Street LLC
i T Savannah Street
Rochester, Mew York 14647

Re:  County of Monroe Industrial Development Agency ("COMIDA™)
125 Howell Street LLC Project located at 125 Howell Street in the
City of Rochester, NY

Dear Don:

Pursuant to yvour request, enclosed herewith please find documentation which provides
for sales tax exemption for your ongoing project referenced above until the date of December 31,
2021, Please review the enclosed package carefully to ensure full compliance with State
sales tax requirements so you do not jeopardize your Company's benefits.

[f you have any questions regarding the enclosed or otherwise. please feel free to contact
me or my paralegal. Lori Palmer at 419-8681,

Very truly vours,

“Reded C Bomddls

Rachel C. Baranello
RCB/ap

Enc.
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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.



FEVERY 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
amount noted on the 5T-60 Form.

SIMPLIFIED INSTRUCTIONS

125 HOWELL STREET LLC
October 1, 2020

l. Project Agreement ("Project Agreement”) — COPY. Give a copy ol lully executed Project
Agreement to appointed agents.

I
H

5T-60 Form which is blank as 1o "Name of IDA project operator or agent” (Exhibit B 1o Project
Agreement) — MAKE NUMEROUS COPIES OF THIS BLANK FORM. For vour self-
appointed agents, (A) insert the name, address and tax 1D of assigned agent in blank area of
form. and (B} place the date you appeinted said assigned agent in the 2 got of "hoxes" under
Project Information where it asks for "Date project operator or agent appointed”. Please then
submit this form to Lon Palmer via email (lpalmeraharrisbeach.com) for signature by
COMIDA, COMIDA will return the signed form to vou. 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 torm)
within 30 days of appeintment. These directions are to be used by the agent as well when
naming sub-agents (if any). AN agents must fave an ST-60 filed with NYS within 30 days of
appainteni.

3. Form ST-123 {Exhibit C-1 1o Project Agreement) - MAKE NUMEROUS COPLES OF THIS
FORM. The Company will use this form o purchase 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 your
files.

4. Form 5T-123 {(Exhibit C-2 to Project 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; Gl mn the date vou appointed said agent in the box under Project
Information where it asks for the date (left side of middle box). Then keep a copy of the form
vou have filled in for your records and give a copy o 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,

R}

Form ST-340 (Exhibit D to Project Agreement) - Must be filled out and mailed by the end of
February ot each vear until the Appointment letter provided by COMIDA expires. Send this
[orm 1o the State at the address al the bottom of the form. with a copy o COMIDA,

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

CONTINLED....
How to Lise the Sales Tax Exemption Package:




A. If making a purchase directly from a vendor, you must give the vendor a copy of the
Form 5T-123 (#3 above) and a copy of the ST-60 initially filed on vour behalf by Harris Beach
(#h 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 a copy of the
Form 5T-123 and a copy of the ST-60 filed on vour behalf, in vour files.

. When appointing an agent, contractor or subcontractor, vou muost use the blank Form
ST-123 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], fllin 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 left 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 each ST-123 form thev give so thev can have for future
reference.

8 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, contractor's or subcontractor's information, including their Tax 1D number.
You must then send the form to Lori Palmer for signature by the Ageney. The Ageney will
sign ¢ach form and return to Lori whoe will then send the signed form to vou and then vou
must mail a4 copy of this completed form to NYS at the address on that form. This must be
done for each agent, contractor or subcontractor you appoint within thirty (3) days of the
appointment of said agent. Give your agent, contractor or subcontractor a copy of what you
file and keep a copy for veur files. You should make extra copies of this blank ST-60 with the
middle section blank for future use.

1. When vour agent, contractor or subcontractor is purchasing directly from a vendor,
they must give the vendor a copy of the Form 5T-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 vour agent, contractor or suhcontractor is exempt from sales tax
for this project. Your agent, contractor or subcontractor should keep copies of these forms
for their fles and future use,
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PROJECT AGREEMENT

THIS PROJECT AGREEMENT (hereinafter, the "Project Agreement"), is made as of the
1" day of October, 2020, by and between the COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation of the State of New York. with
offices at 50 West Main Street. Rochester. New York 14614 (the "Agency™), and 125 HOWELL
STREET LLC. a limited liahility company formed and existing under the laws of the State of
Mew York with offices al 10 Savannah Street, Rochester, New York 14607 {the "Company”).

WITHESSETH;:

WHEREAS, the Agency was created by Chapter 35 of the Laws of 1972 of the State of
Mew York pursuant to Totle [ 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 {the "State"); and

WHEREAS, the Company has submitted an application (the "Application"} to the
Agency requesting the Agency's assistance with respect to a certain project (the "Project™)
consisting of! (A} the acquisition of a leasehold interest in an approximately 0.13-acre parcel of
land located at 125 Howell Street in the City of Rochester. New York (the "Land"): (B) the
construction on the Land of five (3) four-story townhomes. each containing approximately 1,750
square feet of space with two-bedrooms, two-bathrooms and parking located under the building
on the ground Noor {(collectively, the "lmprovements”); and (C} the acquisition and installation
therein, thereon or therezbout of certain machinery, equipment and related personal property (the
"Equipment™ and, together with the Land and the Improvements, the "Facility”); and

WHEREAS, by Resolution adopted on July 23, 2019 {the "Resolution™), the Agency
authorized the Company to act as its agent for the purposes of undertaking the Project, subject to
the Company entering into this Project Agreement: and

WHEREAS. by the Resolution, the Agency approved certain financial assistance for the
benelit of the Company in connection with the Project consisting of: (a) an exemption from all
New York State and local sales and use tax for purchases and rentals related o the Project with
respect to the qualifying personal property included in or incorporated into the Facility or used in
the acquisition. construction or equipping of the Facility, {b) an exemption from any morgage
recording tax as permitied by the laws of the State, and (¢) a partial abatement from real property
taxes conferred through a certain payment-in-lieu-of-tax agreement. between the Agency and the
Company (the "PILOT Agreement™) requiring the Company to make payments-in-licu-of-laxes
tor the benefit of each municipality and school district having taxing jurisdiction over the Project
{collectively, the sales and use tax exemption benelit, the morgage recording ax exemption
benefit, and the partial abatement from real property taxes benefit are hereinafier collectively
referred Lo as. the "Financial Assistance™): and

WHEREAS., pursuant to and in accordance with Sections 339-a and 874 of the Act, the

Agency requires. as a condition and as an inducement or it to provide any Financial Assistance,
that the Company enter into this Project Agreement for the purposes of, among other things, to
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govern the 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 to the Company; and

WHEREAS, no agency appointment of the Company or any subagent thereol, nor any
amount of Financial Assistance shall be provided to the Company by the Agency prior 1o the
eftective date of this Project Agreement.

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:

ARTICLE L.
DEFINITIONS

Section 1.1 Definitions of Terms.  The words and terms as used in this Project
Agreement shall have the same meanings as used in Schedule A attached hereto and made a
part hereof. unless the context or use indicates another or different meaning or intent.

ARTICLE IL
REPRESENTATIONS AND COVENANTS

Section 2.1 Representations 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 limited liability company formed, validly existing and in
good standing under the laws of the State of New York, has the authority to enter into this
Project Agreement, and has duly authorized the execution and delivery of this Project
Agreement.

(b}  Neither the execution and delivery of this Project Agreement, the
consummation of the transactions contemplated hereby nor the fulfillment of or compliance with
the provisions of this Project 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 or imposition of any lien of any nature upon any of the
property of the Company under the terms of any such instrument or agreement.

{c) The Facility and the operation thereof will conform with all applicable zoning.
planning. and building laws and regulations ol governmental authorities having jurisdiction over
the Facility, and the Company shall defend. indemnify and hold the Agency harmless from any
liability or expenses resulting from any failure by the Company to comply with the provisions of
this Section 2.1(c}.




(d) There 15 no action, suil, proceeding, inguiry or mvestigation. at law or in
equity, before or by any court, public board or body pending or. to the knowledge of the
Company. threatened against or affecting the Company, to which the Company is a party, and in
which an adverse result would in any way dimimish or adversely impact the Company's ability to
fulfill its obligations under this Project Agreement.

(e} The Company covenanis that the Facility will comply in all respects with all
environmental laws and regulations, and, except in complianee with environmental laws and
regulations, (1) that no pollutants, contaminants. solid wastes, or toxic or hazardous substances
will he stored. treated. generated, disposed of. or allowed to exist on the Facility, (ii) that the
Company will take all reasonable and prudent steps to prevent an unlawful release of hazardous
substances onto the Facility or onto any other property. (iii) that ne ashestos 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 settlement with
respect to any of the above is threatened, anticipated, or in existence. The Company upon
receiving any information or notice contrary to the representations contained in this Section
2. 1{e} shall immediately notify the Agency in writing with full details regarding the same. The
Company hereby releases the Agency from liability with respect to, and agrees to defend,
indemnify, and hold hamless 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, orders, liabilities, penalties, and expenses
{including reasonable attomeys' fees) related in any way to any violation of the covenams or
tailure to be accurate of the representations contained in this Section 2.1{e). In the event the
Agency in its reasonable discretion deems 1t necessary o perform due diligence with respect o
any of the above, or to have an environmental audit performed with respect to the Facility. the
Company agrees (o pay the expenses of same to the Agency upon demand,

{H Any personal property acquired by the Company in the name of the Agency
shall be located in Moenroe County, except for temporary periods during ordinary use.

{g) The Company acknowledges and agrees thal. except to the extent of bond
proceeds: (to the extent bonds are issued by the Agency with respect to the Project), the Agency
shall not be liable, either directly or indirectly 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,

ih) The Company covenants and agrees that at all times, it wiall {i) maintain its
existence and not dissolve. (i) continue to he a limited liability company 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
liguidate, wind-up or dissolve or otherwise sell, assign, or dispose of all or substantially all of its
property. business or assets.  This Project Agreement may not be assigned in whole or part
without the prior written consent of the Agency or otherwise in accordance with the Leaseback
Agreement,

{t} The Company confirms and acknowledges under the penalty of perjury that as
of the date hercof. the Company, as owner, occupant, or operator of the Projecl receiving




Financial Assistance from the Agency in connection with the Project. is in substantial
compliance with all applicable local, state and federal tax. worker protection and environmental
taws, rules and regulations. The Company agrees that it will, throughout the term of this Project
Agreement. promptly comply in all material respects with all statules, 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 nsuring the
premises, courts, authorities, officials and officers, foreseen or unforescen, ordinary or
extraordinary, which now or at any time hereafter may be applicable to the Facility or any part
thereof, or o any use, manner of use or condition of the Facility or any part thereofl
Motwithstanding the foregoing, the Company may in good faith contest the wvalidity of the
applicability of any requirement of the nature referred to this Section 2.1{i). In such event, the
Company, with the prior written consent of the Agency (which shall not be unreasonably
conditioned, delaved or withheld), may fail to comply with the requirement or requirements so
contested during the period of such contest and any appeal therefrom unless the Agency shall
notify the Company that it must comply with such requirement or requirements.

ARTICLE I1I.
GENERAL

Section 3.1 Purpose of Project. The purpese of the Financial Assistance with
respect to the Project is to promote. develop. encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaiming, equipping and furnishing of the Facility,
to advance 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.

ARTICLE V.
FINANCIAL ASSISTANCE AND RECAPTURE OF BENEFITS

Section 4.1 In accordance with the Resolution and the Cost-Benefit Analysis (or
such other equivalent document or report. as determined by the Agency) (the "CBA"), attached
hereto as Exhibit A, disclosed by the Agency at its public hearing for the Project (the "Public
Hearing"), the Company further: (1} covenants. with respect to the Sales Tax Exemption, that it
shall comply with this Project Agreement, specifically, but not limited to, Section 4.3 hercof:
{i1) confirms that the morgage recording tax exemption benefit shall conform with the
requirements of Section 4.7 hereof: and (iir) confirms that real property tax abatement 1o be
provided o the Company shall conform to those disclosed within the CBA at the Public
Hearing for the Project and as contained within the PILOT Agreement. a form of which PILOT
Agreement is attached hereto as Exhibit A,

Section 4.2 PILOT Agreement. The parties hereto have executed or will execute
the Lease Agreement. Leaseback Agreement and PILOT Agreement. As provided in the
PILOT Agreement, the Company agrees 1o make certain payments (as described in the PILOT

Agreement) in addition to paying all special ad valorem levies, special assessments or special




district taxes and service charges against real property in the jurisdiction where the Facility is
locatexd.

Section 4.3 Sales Tax Exemplion.

(a) The Agency hereby appoints and confirms its appoeintment of the Company as
the true and lawtul agent of the Agency to undertake the Project. Such appomtment was made
by the Agency pursuant to the Resolution.

(k)  The Company, as agent of the Agency, will undertake the Project, The
Company hereby agrees to limit its activities as agent of the Agency under the authority of the
Resolution to acts reasonably related to the acquisition. construction and equipping of the
Facility. The right of the Company to act as agent of the Agency shall expire on the earlier of (x)
the completion of the Project, or (v) December 31, 2021 ("Termination Date™); provided,
however. that the Agency may extend the Company's agent appointment at its discrefion upon
the written request of the Company il such activities and improvements are not completed by
such time. and further provided that the Agency shall not unreasonably withhold its consent to
the extension of such appointment,

{c)  Asgency's Exempt Status. The Agency constitutes a corporate governmental
agency and a public benefit corporation under the laws of the State of New York, and therefore,
in the exercise of its governmental functions, is exempt from the imposition of Sales and Use
Taxes. As an exempt governmental entity, no exempt organization identification number has
been issued to the Agency nor is one required. Notwithstanding the foregoing. the Agency
makes no representation to the Company, any Agent {as defined in Schedule C attached hereto)
or any third party that any Sales Tax Exemplion is available under this Project Agreement,

{dy Scope of Authorization of Sales Tax Exemption. The Agency hereby
authorizes the Company. subject to the terms and conditions of this Project Agreement, to act as
its agent in connection with the Project for the purpose of effecting purchases and leases of
certain items so that such purchases and leases are exempt from the imposition of Sales and Use
Taxes. The Agency's authorization with respect to such Sales Tax Exemption provided to the
Company and its Agents pursuant to this Project Agreement shall be subject 1o the lollowing
limitations:

(i) The Sales Tax Exemption shall be effective only for a term
commencing on the date hereof and expiring upon the ecarliest of (A) the termination
of this Project Agreement. (B) the Termination Date, (C) failure of the Company to
file Form ST-340. as described in Section 4.5{g) below, (D) the termination of the
Sales Tax Exemption authonization pursuant to Section 6.2 hereol or (E) the date
upon which the Company received the Maximum Sales Tax Exemption.

{ii)  The Sales Tax Exemption authorization set forth herein shall
automatically be suspended upon written notice to the Company that the Company 1s
in default under this Project Agresment {or related document) until such defaulr is
cured to the satisfaction of the Agency.

i




(iitp  The Sales Tax Exemption authorization shall be subject to all of
the terms, conditions and provisions of this Project Agreement.

(iv)  The Sales Tax Exemption shall only be utilized for ftems which
shall be purchased, incorporated. completed or installed tor use only by the Company
at the Facility or in connection with the Project (and not with any intention to sell,
transter or otherwise dispose of any such item to a Person as shall not constitute the
Company ). it being the intention of the Agency and the Company that the Sales Tax
Exemption shall not be made available with respect to any item unless such item is
used solely by the Company at the Facility or in connection with the Project.

iv)  The Sales Tax Exemption shall not be used to benefit any person
or entity, including any tenant or subtenant located at the Facility, other than the
Company, withoul the prior written consent ol the Agency,

ivid By execution by the Company of this Project Agreement. the
Company agrees to accept the terms hereof and represents and warrants to the
Agency that the use of the Sales Tax Exemption by the Company or by any Agent is
strictly for the purposes stated herein,

{vii) Upon the Termination Date, the Company and each Agent shall
cease being agents of the Agency. and the Company shall immediately notify each
Agent in writing of such termination.

{viti) The Company agrees that the aggregate amount of Sales Tax
Exemption realized by the Company and by all Agents of the Company. if any, in
connection with the Facility shall not exceed in the agpregate the Maximum Sales
Tax Exemption.

Section 4.4 Procedures for Appointing Subagents.  If the Company desires 1o

seek the appointment of a contractor, a subcontractor or other party to act as the Agency's
agent. including. but not limited. to the individuals and entities described on Schedule B
attached hereto (a "Subagent”) for the purpose of effecting purchases which are eligible for the
Sales Tax Exemption pursuant to authority of this Project Agreement, it must complete the
following steps:

i) The Company shall have the nght to amend Schedule B hercto
from time to ime and shall be solely responsible for maintaining an accurate list of
all parties acting as agent for the Agency. The Company’s right 1o appoint Subagents
15 expressly conditiened upon updating Schedule B attached hereto. along with, for
each Subagent. the Company's completion and submission of Form ST-60 o the
Apency, aftached hereto as Exhibit B. An Authonzed Representative of the Agency
must sign the Form ST-60 and return the same to the Company. Following receipt of
the signed Form S5T-6d), the Company must lile, with NY5, such Form 8T-60 within
thirty (30} davs of the date that the Agency appoints a project operator or other person
or entity to act as a Subagent of the Agency for purposes of extending the Sales Tax
Exemption to such Subagent. The Company acknowledges and agrees that it shall be




the Company's sole and exclusive responsibility 1o file a completed Form ST-60 with
respect (o any Subagent and the failure to timely do so could result in an Event of
Detault and Recapiure Event (as hereinafter defined).

{ity  The Company shall ensure that each Subagent shall observe and
comply with the terms and conditions of this Project Agreement,

{ii}  Form ST-60 Mot an Exemption Certifigate.  The Company
acknowledges that the executed Form ST-60 designating the Company or any
sSubagent as an agenl of the Agency shall not serve as a Sales Tax Exemption
certificate or document. Neither the Company nor any other Subagent may tender a
copy of the executed Form ST-60 to any person required to collect sales or use tax as
a basis to make such purchases exempt trom tax. No such person required to collect
sales or use wxes may aceept the executed Form ST-60 in liew of collecting any tax
required to be collected. THE CIVIL AND CRIMINAL PENALTIES FOR MISUSE
OF A COPY OF FORM S5T-60 AS AN EXEMPTION CERTIFICATE OR
DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SHALL BE AS
PROVIDED BY LAW. [N ADDITION, THE USE BY A SUBAGENT, THE
COMPANY, OR OTHER PERSON OR ENTITY OF SUCH FORM ST-60 AS AN
EXEMPTION CERTIFICATE OR DOCUMENT SHALL BE DEEMED TO BE.
UNDER ARTICLES TWENTY EIGHT AND THIRTY SEVEN OF THE NEW
YORK STATE TAX AND FINANCE LAW (THE "TAX LAW"), THE ISSUANCE
OF A FALSE OR FRAUDULENT EXEMPTION CERTIFICATE OR DOCUMENT
WITH THE INTENT TO EVADE TAX,

{iv)  Form ST-123 Requirement. As an agent ol the Agency, the
Company agrees that it will, and will cause each Subagent to, present to each seller or
vendor a completed and signed Form ST-123, attached hereto as Exhibit C-1, for
each contract, agreement, invoice, bill or purchase order entered into by the Company
or by any Subagent, as agent for the Agency, for the purpose of undertaking the
Project. Form ST-123 requires that each seller or vendor acceptmg Form 5T-123
identify the Facility on each bill or invoice for purchases and indicate on the bill or
invoice that the Agency or Subagent or Company, as project operator of the Agency,
wis the purchaser. For the purposes of indicating who the purchaser 15, each bill or
nvoice should state, "I, [NAME OF COMPANY OR SUBAGENT], certify that 1 am
a duly appointed agent of the COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY and that | am purchasing the tangible personal property
or services for use in the 125 Howell Street LLC Project located at 125 Howell Street
in the City of Rochester, New York 14607, IDA Project Number 2602-19-0135B".
For convemence 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 C-3) can be wiilized lor record keeping
purposes. The Company shall retain copies of all such contracts, agreements.
invoices, bills and purchase orders for a peried of not less than six (6) vears from the
date thereot. For each Subagent the Form ST-123 shall be completed as follows: (i)
the "Project [nformation” section of Form 5T-123. attached hereto as Exhibit C-2.
should be completed using the name and address of the Facility as indicated on the
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Form ST-6{) used to appoint the Subagent: and (it} the date that the Subagent was
appointed as indicated on the Form ST-6),

All contracts entered into by the Company and all Subagents thercof as agent for the
Agency shall include the language contained within Schedule C attached hereto. Failure by the
Company and/or any Subagent thereof to include such language may disqualify the agent
status and Sales Tax Exemption derived by virtue of this Project Agreement.  The
Company, for itself and on_behalf of all duly appointed Subagents, herchy agrees that all

contracts entered into by the Company and any Subagents thereof shall be available to the
Ageney for inspection and confirmation of the foregoing mandatory language.

Section 4.3 Form 5T-340 Filing Requirement,  The Company shall annually
file. on or before February 157 of each vear in which the sales tax exemption is in place. a
statement with the Stare Department of Taxation and Finance (the "Commissioner”) and the
Agency on form "Annual Report of Sales and Use Tax Exemptions” (NYS Form 8T-340. a
copy of which is attached hereto as Exhibit D) reparding the value of Sales Tax Exemption the
Company and its Subagents, it any, have claimed pursuant to the agency conferred on the
Company with respect to the Project in accordance with General Municipal Law Section
874(%). Please note, the Company is to report only the Sales Tax Exemption derived as a
result of the Agency's participation in the Project and not those received as a result of
other available State exemptions. For the avoidance of doubt, other State exemptions,
which the Company should not report on its NYS Form S5T-340, include, but are not
limited to, exemptions available to certain manufacturers or those exemptions that apply
to capital improvements. 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 as agent for the
Agency and/or Recapture of Agency Benefits as described in Section 4.8 hereof.

Section 4.6 GML Provisions Relating to Sales Tax Savings,

{a) The Company covenants and agrees to comply, and to cause each of its
contractors. subcontracters. Subagents, persons or entities to comply, with the requirements of
CiéLL Sections 875(1) and (3) (the "GML Provisions"), as such provisions may be amended from
time to time. In the event of a contlict between the other provisions of this Project Agreement
and the GML Provisions, the GML Provisions shall control,

2} The Company acknowledges and agrees that pursuant to GML Section 875(3).
the Agency shall have the right to recover, recapture. receive, or otherwise obtain from the
Company. Sales Tax Savings taken or purported to be taken by the Company, any Subagent or
any other person or entity acting on behalf of the Company to which the Company is not entitled
or which are in excess of the Maximum Sales Tax Exemption or which are for property or
services not authorized or taken in cases where the Company. any Subagent or any other person
or entity acting on behalf of the Company failed to comply with a material term or condition to
use property or services in the manner required by this Project Agreement. The Company shall,
and shall require each Subagent and any other person or entity acting on behalf of the Company,
to cooperate with the Agency in its efforts to recover, recapiure, receive, or otherwise obtain
such Sales Tax Savings and shall promptly pay over any such amounts to the Agency or any
other entity that it requests to receive the Sales Tax Savings. The failure to pay over such




amounts to such recipient shall be grounds for the Commissioner to assess and determine Sales
and Use Taxes dug from the Company under Article 28 of the Tax Law, topether with anv
relevant penalties and interest due on such amounts.

Subject to the provisions of Section 4.6(h) above, in the event that the Company or any
Subagent shall wtilize the Sales Tax Exemption in violation of the provisions of this Project
Agreement. the Company shall promptly deliver notice of same to the Agency. and the Company
shall, upon demand by the Agency, pay to or at the direction of the Agency a return of sales or
use tax exemphions in an amount equal to all such unauthorized Sales Tax Savings together with
interest at the rate of twelve percent (12%) per annum compounded daily from the date and with
respect 1o the dollar amount for which each such unauthorized Sales Tax Exemption was availed
ol by the Company or any Subagent (as appheable).

{c) Upon request by the Agency with reasonable notice o the Company, the
Company shall make available at reasonable times to the Agency and/or the Independent
Accountant all such books, records, contracts, agreements, invoices, bills or purchase orders of
the Company and any Subagent, and require all appropriate officers and employees of the
Company to respond to reasonable inquiries by the Agency and/or the Independent Accountant,
as shall be necessary (1) to indicate in reasonable detail those costs for which the Company or
any Subagent shall have utilized the Sales Tax Exemption and the dates and amounts so utilized.
and (i) to permit the Agency to determinge any amounts owed by the Company under this Section
4.6(c).

Section 4.7 Mortgage Recording Tax Exemption.  Section 874 of the Act
exempts the Agency from paying certain mortgage recording taxes except for the portion of the
mortgage recording tax allocated to transportation districts referenced in Section 233(2Wa) of
the New York State Real Property Tax Law. The Agency hereby grants to the Company
exemption from mortzage recording taxes for one or more mortgages (collectively, the
"Mortgage”) securing an aggregate pnncipal amount not to exceed the Maximum Morgage
Principal Amount, or such greater amount as approved by the Agency in its sole and absolute
discretion, in connection with the financing of the Project and any future financing, refinancing
or permanent financing of the costs of the Project (the "Mongape Recording Tax Exemption").
The Company represents and warrants (1) that the real property secured by the Mortgage is
located within a transportation district referenced in Section 253({2Na) of the New York State
Real Property Tax Law, and (2) that upon recording the Mortgage, the Company shall pay the
mortgage recording tax allocated to transportation districts reterenced in Section 253{al2) of
the New York State Real Property Tax Law.

Section 4.8 Recapture of Apency Benefits.

fa) It is understood and agreed by the parties hereto that the Ageney is entering
into this Project Agreement in order to provide the Financial Assistance 1o the Company for the
Facility and to accomplish the public purposes of the Act.  In consideration therefor. the
Company hereby agrees that if there shall occur a Recapture Event (as defined below) after the
date hergol, the Company shall pay 1o the Agency, or 1o the State, if so directed by the Agency
{except as otherwise specified below) as a return of public benefits conferred by the Agency. one
hundred percent ( 10%) of the Recaptured Benefits,




{b)  The term "Recaptured Benefits” shall mean all direct monetary benefits, tax
exemptions and abatements and other financial assistance, 1f any, dernived solely from the
Agency's participation in the transaction contemplated by this Project Agreement. including, but
not limited to, the amount cqual to 100% of the:

{i Morigage Recording Tax Exemption; and

{in Sales Tax Exemption savings realized by or for the benefit of the
Company, including any savings realized by any Subagent; and

{iti}  real property tax abalements granted pursuant © the PILOT
Agreement:

which Recaplured Benefits from time to time shall upoen the oceurrenee of a Recapture Event in
accordance with the provisions of Section 4.8(c) below and the declaration of a Recapture Event
by notice from the Agency to the Company be pavable directly 1o the Agency or the State of
Mew York if so directed by the Agency within ten ( 10 davs after the date of such notice.

ic) The term "Recapture Event” shall mean any of the following events:

(1} The occurrence and continuation of an Event of Default under this
Project Agreement which remains uncured beyond any applicable notice and/or grace
period. ifany. provided hereunder; or

(k) I'he Project shall cease to be a "Project” within the meaning of the
Act as in eflect on the date hereof, through the act of omission of the Company; or

(i} The Company receives Sales Tax Savings in connection with
property or services not authorized by the Agency as pan of the Project: or

{iv)  The Company receives Sales Tax Savings in connection with the
Project in excess of the Maximum Sales Tax Exemption; provided, however, that the
foregoing shall constitute a Recapture Event with respect to such excess Sales Tax
Savings only. It is further provided that failure to repay the Sales Tax Savings within
thirty {30) davs shall constitute a Recapture Event with respect to all Recapture
Benefits: or

(V) The Company has made a material false or misleading statement,
or omilted any information which. if included. would have rendered any information
in the application or supporting documentation false or misleading in any material
respect, on 1is gpphication Tor Financial Assistance; or

iviy  Failure of the Company 0 lile a copy of the Form ST-340 with the
Agency in compliance with Section 4.5 hereof: or

{vil) Failure of the Company to create or cause o0 be maimntained the

number of full-time equivalent ("FTE"} jobs at the Facility as provided in the PILOT
Agreement. which Failure is not reflective of the business conditions of the Company
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or the subtenants of the Company. including, without limitation, loss of major sales,
revenues, distribution or other adverse business developments andfor local, national
or international economic conditions, trade issues or industry wide conditions.

In order to certify and verity the foregoing, the Company shall provide annually, to the
Agency. a certified 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
category. including full-time equivalent independent contractors or employees of independent
contractors that work at the project location, (i) indicating that the salary and Iringe 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 (ringe benelit averages or ranges for categonies of jobs retained and jobs
created, and (iii) such other information, as so requested from time to time. to enable the Agency
tor assess the progress of the Project toward achieving the investment, job retention, job creation,
or other objectives of the Project indicated in the Application for Financial Assistance.

() In the event any payment owing by the Company under this Section shall not
be paid upon demand of the Agency, such payment shall bear interest from the date of such
demand at a rate equal to one percent ( [%) plus the Prime Rate, but in no event at a rate higher
than the maximum lawful prevailing rate, until the Company shall have made such payment in
full. together with such accrued interest to the date of payment, to the Agency {except as
otherwise specified above),

el The Agency shall be entitled to deduct all reasonable outl ol pocket expenses
of the Agency, including, without limitation. reasonable legal fees, incurred with the recovery of
all amounts due under this Section 4.8, from amounts received by the Agency pursuant to this
Section 4.8,

ARTICLE V.
INSURANCE

Section 5.1 Insurance Regquired. 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 Company shall maintain, or cause to be maintained by its subagent or subcontractors,
certain insurance against 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:

{a)  Insurance against 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 altemative to
the foregoing, the Company may insure the Facility 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 o the Agency.,

11




(b}  Workers' compensation insurance, disability benefits insurance. and each
other form of insurance which the Agency or the Company is required by law o provide,
covering loss resulting from injury, sickness, disability or death of employees of the Company
who are located ot or assigned to the Facility,

{¢)  Insurance against loss or losses from labilities imposed by law or assumed in any
written contract {including the contractual liability assumed by the Company under Section 7.1
hereof) and ansing from personal injury and death or damage to the property of others caused by
any accident or occurrence, with limits of not less than S1,000,000 per accident or oceurrence on
account of personal injury, including death resulting therefrom, $1,000,000 per accident or
occurrence on account of damage to the property of others, excluding liability imposed upon the
Company by any applicable workers” compensation law; and a blanke! excess liability policy in
the amount not less than S3,000,000. protecting the Company against any loss or liability or
damage for personal injury or property damage. Such primary general liability insurance may
have a $3500,000 self-insured retention and such excess liability policy may have a commercially
reasonable deductible.

Section 5.2 Additional Provisions Respecting Insurance. (a) All insurance
required by Section 5.1 hereof shall name the Ageney as an additional insured.  All
msurance shall be procured and mamtained in financially sound and generally recognized
responsible insurance companies selected by the Company and authonzed to write such
insurance in the State. Such insurance may be written with deductible amounts comparable 1o
those on similar policies carried by other companies engaged in businesses similar in size,
character and other respects to those in which the Company is engaged. All policies
evidencing such insurance shall provide (i) for payment of the losses of the Company and the
Agency as their respective interest may appear. and (ii) that the insurance company shall
endeavor to give thirty (30) days' prior written notice or such other notice as the policy
provides for, of the cancellation thereof to the Company and the Agency.

ih) All such certificates of insurance of the insurers indicating that such insurance
15 in force and effect. and all policies (if applicable), shall be deposited with the Agency on the
date hereof. Prior to the expiration of any such poelicy evidenced by said certificates. the
Company shall furnish the Agency with evidence that the policy has been renewed or replaced or
is no longer required by this Project Agreement,

ARTICLE VI
EVENTS OF DEFALULT AND REMEDIES
Section 6.1 The following shall each be "Events of Default" under this Project
Agreement:

(a) the failure by the Company o observe and perform any covenant contained in
Sections 2. 1(ed, 2.00g) 200, 201G, 2.0k, 4.3, 4.5, 4.6,4.7, 5.1, 52, 7.1 and 7.6 hereof:

(bl the failure by the Company to pay the Recapture Benefits on the date due:

(¢} the occurrence and continuation of a Recapture Event;

12




(d) the occurrence of an Event of Defaull under the Leaseback Agreement or the
PILOT Agreement;

{a) the dissolution or liguidation of the Company: or the failure by the Company
o release, stay, discharge, lift or bond within thirty (30) days any execution, gamishment,
judgment or attachment of such consequence as may impair its ability to carry on its operations:
or the failure by the Company generally to pay its debits as they become due; or an assignment by
the Company for the benehit of creditors; or the commencement by the Company (as the debtor)
of a case in bankruptcy or any proceeding under any other insolvency law: or the commencement
of a case in bankruptcy or any proceeding under any other insolvency law against the Company
{as the debtor), wherein a court having jurisdiction in the premises enters a decree or order for
relief against the Company as the debtor, or such case or proceeding is consented to by the
Company or remains undismissed for forty (40) days, or the Company consents to or admits the
material allegations against it in any such case or proceeding: or a trustee, receiver or agent
(however named) is appointed or authorized to take charge of substantially all of the property of
the Company for the purpose of enforcing a lien against such Property or for the purpose of
general administration of such Property tor the benefit of creditors.

Section 6.2 Remedies on Default

(a) Whenever any Event of Default shall have occurred and be continuing, the
Agency may take, to the extent permitted by law. any one or more of the following remedial
steps:

(i} declare, by writlen notice 1o the Company, to be immediately due
and payable, whereupon the same shall become immediately due and payable: (A)all
due and owing Recapture Benefits and (B} all other pavments due under this Project
Agreement; or

(il terminate this Project Agreement and the Sales Tax Exemption
authorization: or

(i1}  take any other action at law or in eguity which may appear
necessary or desirable 1o collect the payments then due or thereafler to become due
hereunder, and to enforce the obligations, agreements and covenants of the Company
under this Project Agreement,

{b)  No action taken pursuant to this Section 6.2 (including termination of the
Project Agreement) shall relieve the Company from its obligation to make all payments required
by the Leaseback Agreement, the PILOT Agreement or Recapiure Benefits,

Section 6.3 Remedies Cumulative. No remedy herein conferred upon or
reserved o the Agency 15 intended to be exclusive of any other available remedy. but each and
every such remedy shall be cumulative and in addition to every other remedy given under this
Project Agreement or now or hereafier existing at law or in equity. Mo delay or omission to
exercise any right or power aceruing upon any default shall impair any such nght and power or
shall be construed to be a waiver thereof. but any such right or power may be exercised [rom




time o time and as often as may be deemed expedient. In order to entitle the Agency 1o
exercise any remedy reserved to it in this Article V1 it shall not be necessary to give any notice.
other than such notice as may be herein expressly required in this Project Agreement.

Section 6.4 Apreement to Pay Attornevs' Fees and Expenses. In the event the
Company should default under any of the provisions of this Project Agreement and the Agency
should employ attornevs or incur other expenses for the collection of amounts payable
hereunder or the enforcement of performance or observance of any obligations or agreements
on the part of the Company herein contained, the Company shall, on demand therefor, pay to
the Agency the fees of such attomeys and such other expenses so incurred.

ARTICLE VII.
MISCELLANEOUS

Section 7.1 Hold Harmless Provision. The Company hereby releases the
Agency from. agrees that the Agency shall not be liable for, and agrees to indemnify, defend
and hold the Agency and its executive director, directors, members, officers, employees, agents
{other than the Company), representatives, successors and assigns harmless from and against,
any and all {i) liability for loss or damage to properly or injury to or death of any and all
persons that may be occasioned by any cause whatsoever pertaining to the Facility or arising
by reason of or in connection with the occupation or the use thereol or the presence on, in or
about the Facility or breach by the Company of this Project Agreement or {ii) liability arising
from or expense incurred by the Apency's financing, acquiring, constructing, equipping,
owning and leasing 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 anv of the foregoing. The lorepoing
indemnities shall apply notwithstanding the fault or negligence on the part of the Agency, or
any of its executive director, directors. members, officers. agents (other than the Company) or
employees and irrespective of the breach of a statutory obligation or the application of any rule
of comparative or apportioned liability, except that such indemnities will not be applicable
with respect to willful misconduct or gross negligence on the part of the Agency or any other
person of entity 1o be indemmified.

Section 7.2 This Project 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,

Section 7.3 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
50 West Main Street. Suite 1150
Rochester, Mew York 14614

Attn: Lxecutive Director




With a copy to: Harris Beach PLLC
99 Gamsey Road
Pittstord, New York 14334
Attn:  Rachel C. Baranello. Lsq.

To the Company: 125 Howell Street LLC
00 Savannah Street
Rochester, New York 14607
Altention: Dopald Lasher, Managing Member

With a copy to: Phillips Lytle LLP
28 East Main Street, Suite 1400
Rochester. New York 14614
Attention: Ryan A. Lown, Esg.

or at such other address as any party may from time to time furnish 1o 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.

Section 7.4 This Project 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 Mew York applicable to agreements executed and to be wholly performed therein and the
parties hereto hereby agree to submit to the personal jurisdiction of the federal or state courts
lecated in Monroe County, New York,

Section 7.5 The warranties, representations, obligations and covenants of the
Company under this Project Agreement shall be absolute and unconditional and shall remain in
full force and effect during the term of this Project Agreement, shall be deemed to have been
relied upon by the Agency, and shall survive the delivery and termination of this Project
Agreement to the Agency, regardless of any investigation made by the Agency. This Project
Agreement shall survive any termination or expiration of the Leaseback Agreement or the
PILOT Agreement. as described below.

Section 7.6 By executing this Project Agreement, the Company covenants and
agrees to pay all fees, costs and expenses incurred by the Agency (a) for legal services
meluding, but not limited to. those provided by the Agency's general counsel and
bond/transaction counsel, (b} for other consultanis retained by the Agency, il any, in
connection with the Project; and {(¢) with respect to Agency's enforcement of any event of
default or failure o comply with the terms of this Project Agreement {including reasonable
attorney 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 mcurred by the Ageney in undertaking the Project notwithstanding the occurrence of
any of (i} the Company's withdrawal. abandonment, cancellation or failure to pursue the
Project: (i1} the inability of the Company to procure the services of one or more financial
institutions to provide financing lor the Project; or (iii) the Company’s failure, for whatever
reason. to undertake and/or successfully complete the Project.
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[Signature Page to Project Agreement]

IN WITNESS WHEREQF, the parties hereto have executed this Project Agreement as of

the day and year first above written,

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

By

Hame: Ana ], Liss
Title: Executive Director

125 HOWELL STREET LLC

H:rwj M“

Mame: Donald Lasher
Title: Managing Member
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5 WILE
SCHEDULE OF DEFINITIONS

"Authorized Representative”" means, in the case of the Agency, the Executive Director.
the Chairman or the Vice Chairman and such additional persons as, at the time, are designated 1o
act on behall of the Agency; and in the case of the Company, the members and such additional
persons as, at the time, are designated to act on behalt of the Company.

"Independent Accountant” shall mean an independent certified public accountant or firm
of independent certified public accountants selected by the Company and approved by the
Ageney (such approval not 1o be unreasonably withheld or delayed).

"Lease Apreement” shall mean that centain Lease Agreement, dated as of October 1, 2021
[or such other reasonable date] by and between the Company and the Agency.

"Leaseback Agreement” shall mean that certain Lease Agreement, dated as of October 1.
2020 |or such other reascnable date| by and between the Company and the Agency.

"Maximum Mortgage Principal Amount” shall mean $11.768.660.

“Maximum Sales Tax Exemption" shall mean the aggregate maximum dollar amount of
Sales Tax Savings that the Company and all Subagents acting on behalf the Company are
permitted to receive under this Project Agreement, which shall equal $776,592, or such
maximum dollar amount as may be determined by the Agency pursuant to such additional
documents as may be required by the Agency for such increase,

"Prime Rate” means (i) if no lender, the rate designated by The Wall Street Joumal from
time to time as its "prime rate”, or (ii) if a lender exists, the rate designated by the lender from
time to time as its "prime rate”.

"Sales Tax Exemption” shall mean an exemption from Sales and Use Taxes resulting
from the Apgency's partic:pation in the Facility,

"Sales and Use Taxes" shall mean local and State sales and compensating use taxes and
tees imposed pursuant fo Article 28 of the New York State Tax Law, as the same may be
amended from time to time,

"Sales Tax Savings” shall mean all Sales Tax Exemption savings relating to Sales and
Use Taxes realized by or for the benefit of the Company. including any savings realized by any
Subagent, pursuant 1o this Project Agreement.

"State Sales and Use Taxes" shall mean sales and compensating use taxes and fees
imposed by Article 28 of the New York State Tax Law but excluding such taxes imposed in a
city by Section 107 or 1108 of such Article 28, as the same may be amended from time to time.
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SCHEDULE B

LIST OF APPOINTED AGENTS!

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 LINIT
INDICATING THE APPOINTMENT OF SUCH AGENT OF THE COMPANY
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SCHEDULE C

MANDATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

“This contract 15 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 (the "Agency"), in
connection with a certain project of the Agency for the benefit of 125 HOWELL
STREET LLC. consisting in part of the acquisition and installation of certain
machinery, equipment and building matenials, all for incorporation and
installation in certain premises located at 125 Howell Street in the City of
Rochester. New York 14607 (the "Premises"). The acquisition of the machinery,
equipment and building materials to be incorporated and installed in the Premises
and all services and rentals of equipment related to the acquisition. construction
and equapping of the Project shall be exempt from all New York State and local
sales and use taxes if the acquisition thereof is effected in accordance with the
terms and conditions set forth in, and the Agent hereby represents that this
contracl is in compliance with the terms of, the Project Agreement by and
between 125 Howell Street LLC and the Agency. dated as of October 1, 2020.
This contract is non-recourse to the Agency, and the Agency shall not be directly,
indirectlv or contingently liable or obligated hereunder in any manner or to any
extent whatsoever. By execution or acceptance of this contract, the
vendor/contractor hereby acknowledpes and agrees to the terms and conditions set
torth is this paragraph.”
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EXHIBIT A

COST BENEFIT ANALYSIS AND FORM OF PILOT AGREEMENT

[Attached|
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COUNTY OF MONROE INDUSTRIAL DEVELOPMENT AGENCY

AND

125 HOWELL STREET LLC

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

Tax Map No.
1274100002031

Affected Taxing Jurisdictions:

County of Monroe
City of Rochester

Dated as of [November| 1, 2020



PAYMENT IN LIEL OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT (the "PILOT Agreement”™) made
as of [November] 1, 2020, is by and between the COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation of the State of New York, having its
offices al 50 West Muain Street, Suite 1150, Rochester. New York 14614 (the "Agency”). and 125
HOWELL STREET LLC. a limited liability company formed and existing under the laws of
the State of New York with offices at 100 Savannah Street, Rochester, New York 14607 (the
"Companv"),

WITNESSETH:

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

WHEREAS, the Company has requested the Agency to assist in a certain project (the
"Project") all as more particularly described in an application dated June 2. 2019 (the
"Application™) and the Agency has agreed 1o acquire a leasehold interest in an approximately
().13-acre parcel of land located at 125 Howell Street in the City of Rochester. New York (the
“Land"}); (B) the construction on the Land of five (3) four-story townhomes, each containing
approximately 1,750 square feet of space with two-bedrooms, two-bathrooms and parking
located under the building on the ground floor (collectively, the "Improvements"): and (C) the
acquisition and installation therein, thereon or thereabout of certain machinery, equipment and
related personal property (the "Equpment” and, together with the Land and the Improvements.
the "Facility"): and related site work; and

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

WHEREAS, pursuant to Section 874(1) of the Act, the Agency is exempt from the
payment of taxes imposed vpon real property and improvements owned by it or under s
Junisdiction, eontrol or supervision other than special ad valorem levies, special assessments and
service charges against real property, which are or may be imposed for special improvements or
special district improvements; and

WHEREAS, the Legislature of the County of Monroe by Resolution No. 154 of 1989
has adopted a revised tax abatement policy which was modified and readopted by the Agency in
June 2000 (the "JobsPFlus Tax Abatement Policy.," sometimes hereinafter referred to as
“lobsPlus") for industrial and/or commercial property leased, licensed and/or owned by the
Agency; and

WHEREAS, the Facility meets the eriteria of the JobsPlus Tax Abatement Policy: and

WHEREAS, the Agency and the Company deem it necessary and proper 1o enter into an
agreement making provisions for payments in liew 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 Lieu of Ad Valorem Taxes.

Section 1.1 A, Subject to the completion and filing by the taxable status date
{March 1, 2021) (the "Taxable Status Date") of New York State Form RP-412-a "Application
For Real Property Tax Exemption” (the "Exemption Application”) under Section 412-a of the
Mew York State Real Properlty Tax Law (the "RPTL") and Section 874 of the Act and the
approval of the Exemption Application by the appropriate assessors or Board of Assessment
Review, the Faeility shall be exempt from Real Estate Taxes commencing with the 2022 County
tax year and the 2021-2022 City tax vear. For purposes of the foregoing "Real Estate Taxes"
means all general levy real estate taxes levied against the Facility by the County and City. The
Company shall provide to the Agency with the information necessary for the completion and
filing of the Exemption Application and shall provide such additional information and take such
actions as are required by the appropriate assessors or Board of Assessment Review (o process
and approve the Exemption Application. MNotwithstanding anything contained herein or in the
Lease Agreement to the contrary, in the event the exemption from Real Estate Taxes is denied
for any reason, the Company shall pay (and hereby agrees to pay) all 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 to qualify as a
"project” under the Act: (ii) neither the Facility nor any part of or interest in it would be in any
danger of being sold, forfeited or lost; or (i) neither the Company nor the Agency, as d result of
such contest, shall be in any danger of any civil or criminal liability. The Company hereby
waives any claim or cause of action against the Agency, and releases the Agency from any liability
to the Company, ansing from the denial of an exemption from Real Estate Taxes except to the
extent that such denial resulis solely from the failure of the Agency to file the Exempion
Application with the appropriate assessors or Board of Assessment Review by the Taxable Status
Drate.

B. Pavee. As long as the Facility 15 leased to the Agency or under its
jurisdiction, control or supervision, the Company agrees 1o pay annually directly o the Affected
Taxing Jurisdictions, as a payment in lieu of taxes, within thirty (30) days of receipt of the
invoice for pavment of taxes {the "Payment Date"), commencing with the invoice for the 2021-
2022 City tax year and the mvoice for the 2022 County tax year. an amount equal to the Total
PILOYT Payment, as set forth on Schedule A attached hereto and made a part hereof. The
Company shall make all payments due hereunder without further notice or invoicing from the
Agency, any Affected Tax Jurisdiction or any other party.

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

1.2 Allpcation. The Agency shall remit to the Affected Taxing Jurisdictions amounts
recelved hereunder (if 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
Jurisdichions have consented in writing to a specific allocation.

13 lax 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
tor 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 to the
calendar vear which includes the PILOT payment due date, For City purposes, the tax rates used
to determing the PILOT payment shall be the rate relating to the year which includes the PILOT
payment due date.

1.4 Valuation of Future Additions to the Facility. In the event that anv structural
addition shall be made to the building or buildings included in the Facility, or any additional
building or improvement shall be constructed on the Land (such structural additions, buildings
and improvements being referred to hereinafter as "Future Addition”), the Company agrees to
make additional pavments in lieu of taxes 1o the Affected Taxing Jurisdictions in amounts equal
to the then current ad valorem tax rates which would be levied upon or with respect to the Future
Addition by the Affected Taxing Jurisdictions if the Future Addition were owned by the
Company exclusive of the Agency's leasehold interest multiplied by the assessment or
assessmenlts established for that tax year by the appropriate Taxing Jurisdiction.

.5 Period of Benefits, The tax benefits provided for herein should be deemed to
include (i) the 2021-2022 City tax vear through the 2030-2031 City tax vear, and (ii) the 2022
County tax vear through the 2030 County tax vear. This PILOT Agreement shall expire on
December 31, 2031; provided, however. the Company shall pay the 2031-2032 City tax bill and
the 2032 County tax bill on the dates and in the amounts as if the Agency were not in title on the
tax status date with respect to sad tax years, In no event shall the Company be entitled to
receive tax benefits relative to the Facility for more than the periods provided for herein, unless
the period is extended by amendment to 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 actually received (based
on the number of lease vears elapsed), supersede and are in substitution of the exemptions
provided by Section 485-b of the RPTL. 1t is hereby agreed and understood that the Affected
Taxing Jurisdictions can rely upon and enforce the above waiver to the same extent as if they
were 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 to fire district charges), and pure water charges and sewer charges are o be paid in full in
accordance with normal hiling practices.

Section 3} - Transfer of Facility. In the event that the Facility is transferred from the
Agency to the Company (the lease/leaseback agreements are terminated), and the Company is
ineligible for a continued tax exemption under some other tax incentive program, or the
exemption results in a payment (o the Affected Taxing Jurisdictions in excess of the pavment
described in Section 1 herein, or this PILOT Agreement terminates and the property is not timely
transferred back to the Company, the Company agrees to pay no later than the next tax lien date




(plus any applicable grace period), w each of the Affected Taxing Jurisdictions, 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 all 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 rights and remedies of a taxpayer with respect
te any proposed assessment or change in assessment of the Facility by any of the Affected
Taxing Junsdictions. The Company shall be entitled 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 initiate any proceedings to review the wvalidity 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 taxpaver with respect
to any tax, service charge, special benefit, ad valorem levy, assessment, or special assessment or
service charge in licu of which the Company is obligated to make a payment pursuant 1o this
PILOT Agreement.

4.3 The Company shall (i) cause the appropriate real estate tax assessment office and
tax levy officers to assess the Facility and apply tax rates to the respective assessments, and (ii)
file any accounts or tax retums required by the appropriate real estate tax assessment office and
tax levy officers.

Section 5 - Changes in Law. [o the extent the Facility is declared 1o be subject 1o
taxation or assessment by an amendment o the Act, other legislative change, or by final
Judgment of a court of competent junsdiction, the obligations of the Company hereunder shall, to
such extent. be null and void.

Section b - 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 entitled 10 pursue anv and all remedies
afforded them at law or in equity.

MNotwithstanding 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) the
Company abandons or otherwise vacates the County of Monroe; (iv) the failure by the Company
to make any payments required under this PILOT Agreement: or (v) the breach of covenants or
event of default under the Leaseback Agreement, dated as of [November] 1. 2020 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 abatements provided
hereunder pursuant (o the following schedule:




Percent of Recapture, Applicable
Year of Recapture to Current Year and All Prior Years

100%,
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6 25%
Afler year 6 At Agency's Discretion,
25% or Less

Any such recaplure is al the sole and exclusive discretion of the Agency. The Apency
shall notify the Company in writing of such Event of Default and of its intent to recapture the
PILOT benelns (or any poertion thercol). Any and all recaptured payments received pursuant to
this provision shall be remitted to the Taxing Jurisdictions on a pro rata basis within sixty (60)
days of receipt of payment.

6.2 If payments pursuant to Section 6.1 herein are not made by the due dates, or il any
other payment required to be made hereunder is not made by the last day of any applicable cure
peried within which said payment can be made without penalty, the Company shall pay penalties
and interest as follows: With respect to pavments to be made pursuant to Section 6.1 herein, if
said payment is not received by the due date defined in Section 6.1 herein, the Company shall
pay, in addition to said payment, (i) a late payment penalty equal to five percent (3%) of the
amount due and (ii) for each month, or any part thereof, that any such payment is delinquent
beyond the first month, interest on the total amount due plus a late payment penalty, in an
amount equal to one percent (1%) of the amount due per month, With respect to all other
payments due hereunder, if smd payment 1s not paid within any applicable cure period, 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 te the Affected Taxing Jurisdictions.

Section 7 - Assignment. No poriion of any interest in this PILOT Agreement may be
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 Agency. 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 to be duly given il personally delivered or mailed birst class, postage prepaid. as
follows:




To the Agency: County of Monroe Industrial Development Agency
dba Imagine Monroe
50 West Main Street
Rochester, New York 14614
Attn: Executive Director

With a Copy to: Harris Beach PLLC
99 Garnsey Road
Pittsford, New York 14534
Attn: Rachel C. Baranello, Esg,

To the Company: 125 Howell Street LLC
[00 Savannah Street
Rochester, New York 14607
Attention: Donald Lasher. Managing Member

With a Copy 1o Phillips Lytle LLP
28 East Main Street, Suite 1400
Rochester, New York 14614
Attention: Ryan A, Lown, Esq,

or at such other address as any party may from time to time fumish to the other party by notice
given in aceordance 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 PILOT Agreement shall be povemed by, and all matters in connection
herewith shall be construed and enforced in accordance with, the laws of the State of New York
applicable 1o agreements executed and to be wholly performed therein and the parties hereto
hereby agree to submit to the personal jurisdiction of the federal or state courts located in
Monrme 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 1o 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 mterest on amounts due hereunder or for any claim based upen or in respect of any
maodification of or supplement hereto against any past, present or future member, officer, agent,
servanl, 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 emplovees 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 Policy.




9.1 Jobs Requirement. The Company shall create one (1) new full-time/full-time
equivalent job(s) in three (3) years and maintain that'those full-time/full-time equivalent job{s)
for the balance of the ten ( 10) vear benefit period.

%2  Comphance Keport. lhe Uompany shall report its compliance with these
provisions as requested by the Agency, or its project compliance monitor.

93  Job Failure. [fthe one (1) new tull-time/full-time equivalent job{s} is not created
by the end of the three (3) vear period or not continuously 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 not met (a
"Disqualifyving Year"), as an additional payment in lieu of taxes, an amount equal 1o the
difference between the tax benefits received in years one through the Disqualifying Year under
this PILOT Agreement and the tax benefits which would have been received in vears one
through the Disqualifving Year under Section 485-b of the RPTL.  Under extenuating
circumstances, the Apency Board may waive the above penalties afler reviewing a written
request from the Company for waiver of the penalties.

9.4  Waiver Process. The payments required hereunder for any non-compliance shall
be paid by the Company 1o any and all Affected Taxing Jurisdictions whether or not hilled.
However, if the Company has made a 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 ol unforeseen cconomic cmmcumstances, [scal hardship. or other good caose,
Application for relief 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  Benelit Period. In no event shall the Company be entitled 1o receive tax benefits
relative to the Facility for more than ten (10) consecutive years. The Company agrees that it will
niot seek any tax exemption for the Facility which would provide benefits for more than ten (10)
consecutive vears. Notwithstanding the foregoing, nothing contained in this PILOT Agreement
shall render the Company ineligible for a continued tax exemption under Real Property Tax Law
Sechion 485-b or any other apphicable statute 1f this PILOT Agreement is terminated prior to the
expiration of the exemption schedule set forth herein.

[Remainder of Page Intentionally Left Blank!




IN WITNESS WHEREQF, the parties hereto have executed this PILOT Agreement as

of the day and year first above written,

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

By:
MName: AnaJ, Liss
Title: Executive Director

125 HOWELL STREET LLC

By:
Name: Donald Lasher
Title: Managing Member




SCHEDULE A

TOPILOT AGREEMENT DATED AS OF [INOVEMBER] 1, 2020
BY AND BETWEEN THE
COUNTY OF MONROE INDUSTRIAL DEVELOPMENT AGENCY
AND 125 HOWELL STREET LLC

"Total Tax Payment” shall be caleulated as follows:

Tax | County City Tax Year Total Taxable Valuation
Year Tax Year
Year | 2022 2021/2022 | Base Valuation, plus (Added Value x .10)
Year2 2023 202224023 Base Valuation, plus { Added Value x 20)
‘_‘:’ear 3 2024 202374024 Base Valuation, plus (Added Value x .30)
Year 4 2025 2024725 Base Valuation, plus (Added Value x 40)
| Year 5 2020 20252026 Base Valuation, plus (Added Value x .50)
Year b 2027 202652027 Basc Valuation, plus { Added Value x .60)
Year 7 2028 | 202772028 | Base Valuation, plus (Added Value x70)
Year & 2029 20282029 Base Valuation. plus ( Added Value x .80)
Year 9 2030 20292030 | Base Valuation, plus (Added Value x \%0)
Year 1D 2031 2090/2031 | Full Taxes

For the term of this PILOT Agreement, the Company shall continue to pay full taxes
based on the assessed value of the Land and any existing improvements before the completion of
any Project improvements (the "Base Valuation™). During the term of this PILOT Agreement.
the Base Valuation shall be increased from time to time by the percentage increase in the
assessed valuation in all taxable real propenty in the City of Rochester, Monroe County, New
York, as of the respective tax status date for the tax vear for which the recalculation is being
made, The Total Taxable Valuation lor each Total Tax Payment shall be caleulated such that a
graduated abatement factor ("Abatement Factor™) shall be applied to the increased assessed
valuation attributable 1o the Improvements made to the Facility by the Company, as an agent of
the Agency, for the Project (the "Added Value"). The abatement schedule shall allow for a 9004
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 Total 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 tax junsdiction (afier application of any applicable equalization rate).
After Year 10, the Project Facility shall be subject to 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




EXHIBIT B

FORM OF NYS FORM 5T-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|

FH-1



YoRi Innﬂnhp:pgint“rhent of Project ST‘%PE]
VL Operator or Agent
' For Sales Tax Purposes

The industrial developrent agency or autbarity (104 ) must submif thes form within 30 days Ear IDA |
of the appointiment of a project cperator ar agent. whether appointed directly by the 1DA or o ol
indrectly by the aperator ar another agent.

IDA information
Bdamo of D0, 100 oy s Guks S0 MU Dl S4alam i progcts allar 100A)
County of Monree Indusirial Developmen] Agency JE0Z-15-0158
Srpot addross | Tiod @ pacenad i M
S0 West Bain Streal, Suils 1150 | (685 ) 753-2000
Chy Slaw IP coda | Emall atifress (oo
Rochester WY 14614
Project operator or agent information
Hama al KU pim et ST O Sepant | Pelanrhs s i S D o e fhy o ' -E'ﬂ;lll'l:,i:' alaniBEann ﬁ_sﬁnﬂ'Mnrr iy
| appainbd by tha I0A | |
Sune addiass Tk cwam o | Py Opara o scilT
{ ) | ves [ | mo X
City e W ol Ernal pekass (afdin i)
Project information
| tama of project
126 Howell Sirest LLC Projacl

Siraal addrss ol pogc s
125 Howell Sireat

T S TP coke Ereail atlmes (nplanal)
Rochestar (City} NY 14607
Purpnan of promes

The cansdruction of fve (5) Tour-siory mamhomes, each containing approximately 1,750 spueare feed of space with bwo-bedrooms,
fwi=badhrooms and underground garking (coleclively, the "Improvemonts"); and the acguisitbion and irstailation of vanoes
machingry, squipment, xlures, foemilute and personal property thersin, thereon or hereabout (colleciivedy, the "Equiprment” and,
fogether with the Imgeovaments, (e "Facility™) all lecated at 125 Howell Streel in B Cily of Bochester, Mew York

Daseriphon . of goods and sefeces imlendad e aonmpied fiom Haw Yok Stale and ool sk and e s

Goods and services, inchesive of feel and ubdities, whethar the goods and senices are purchased or rented, and nobwithstanding that
they continue o constibuie personal proparty or the item = used after the complation of te project, or the lam is geographically
tocated ocuteide the legal boundanes of the project facility; provided thers i8-8 ressonable basis bo acguire the item b benefd the
progect.

Daie projoct opomaior of Diria projoct spamian or Mdark an X i box F his s an axmnsn o

:.qnm A rmrru:l_n-.l .:g-all MLAUS eilds Jrmddsy) 12 an nignal o D
Extimaind sahs of goods and sanscas iha wil ba AII .ﬂ.gEl.|'_|I;a_ all In ;lmnlnd ;Iunnl'ru- Yok Stale and Incad salas and All Agents, All In
el doorm Blaaw ork Siat ared Wical selng and uss o TEE BB, 00 | v tae andempiion provickad. f1.335.00

| Gartification: | cermily that the atove slatements ang rue, complate, and carrect, and that no matenal information has been ormedtad. |
maka thesa statements with the knowladge that witully providing false or fraudubent mformation with this documaenl may constibuie 8
{alony or nther crima under Maw York State Law, punishabla by & subglantia! fine and pessinls jall santenca. | slso wderstand that the
Tinx Dapartment & aulbonzed ko Iﬂ\'ﬂsllnahi Ehue walckily of any information antened on his document

mll AT Gl cificad i asgikrpes llgrluu r|n snhiill ol 1 H:l.ﬁ. Prrl.ur-
Ana J. Liss Executive Dirsctor
Sigratum Cap Temphanes fumber

| 585 ) 7552000




Page 2 of 2 ST-60 (1/18)

Instructions

When to file

An DA must file this form within 30 days of tha date they

appolnt any project operaior or ather person as agent of
the DA, for purpcsss of extending any sales and use lax
examptions

Requiremants to file

The DA must file a saparate form for each person it
appoints as agant, whathar directly ar indirecily, and
regardiass of whalhear the parson is the primary project
cperator or aganl Il the 104 authorizes a project operator
or ageni 1o appon] othar parsons as agent of he D&,

tha oparatar or agent making such an appointment must
advize the DA that it kas done so, so that the IDA can

file a form within 30 days ol the data of the new agent's
appointment. Tha D& should not Fia this form for a
parson hired toowaork on an |DA projest if that person s not
appointed as agent of the 1IDA. The IDA should nat fle this
form if they do not extend any sales or use fax exemplion
benefits for the project.

If an |IDA modifies a profect. such as by extending it
bevond its ongiral complation date, or by increasing or
decreasing the amount of sales and use fax exemplion
benefits authorized for the project, they must, within
30 days of the changa, file a new form with the new
information.

If the information on this form changes

If an IDA amends, revokes, or cancels the appoiniment of
an agent, ar if an agent’s appointmant becomes invaiid for
any reason, the |IDA, within 20 days. musi send a letter 1o
the address below for filing this form, indicating that the
appointment has been amended, revoked, or cancalled,
of is na longer valid, and the effective date of tha change,
They maust attach to the letter @ copy of the form it
originally filed. The IDA should not 2end a letter for a form
that is nat valkd merely because the Complation oate of
pryect has passed

Mailing instructions

hail completed form o
NYS TaX DEPARTMENT
1008, LIMIT
WA HARRIMAN CAMPLUS
ALBANY NY 12227-0866

Private delivery services — See Publication 55,
Dasignated Private Delivery Sarvices.

Privacy notification

Mew York Slate Law requires all govarmment agencias
thal maintain a system of records o provide notification
of the legal authority for any request for persanal
information, the principal purposeis) far which he
information is to be collectad, and where It will b
maintained, To view this information, visit our website,
of, if wou do not have Intermet access, call and request
Publication 54, Privacy Nofification. See Nead felp 7 fof
the Web address and telephone number

Need help?

Visit our website at www, lax, ny.gov
= gul infarmiation and manags your taxes onlins
= chiack for ey online services and feaiures

Tataphone assistance

Salas Tax Wnformallon Center 518-4E5-2E89
Tor ewrdier Tarmis and pubications: SIB45T-541

Taxt Talephona {TT¥} ar TOOD
UL 1SS

Dt 7-1-1 far tha
Maw York Retay Sarica




EXHIBIT C-1

NYS FORM ST-123
FOR
COMPANY

[See Attached Page|

EC-1




= New York Stats Sales and Use Tax ST-123
—— IDA Agent or Project Operator 214)

Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014
This cartificate 15 not valid unless a3l eniries heve besn complated.

Hote: To be compladed by the purcheser and govan io the seller. Ses TSE-M-14{1.1}5, Sales Tax Aeparding and Recorodfesping
Reguiremsants for indusivg! Devalopmant Agencias and Authanies, for more informatcn.

Pegamii Ol dalai | (=T ngerd or progsct opsmior

! 125 Howell Street LLC

|'E|||u1 FEET Slressl addmsa

cio 100 Savannah Sitrest

Sy, o, o wElng Eralua ZIP ke ey, hrmn, o vl e Sinka LI owcke
Rochestar MY 1dEiT

Agpand o P! Gpeeaior gk las 1D numide (ges semaiong)

|

Wark an X in one; I: Single-purthase certdlicatis |:| Blankit-purchase cerificate (vabd only tor the project listed below)

To the seller:
ou must identily the progect an each bill and inyoice for sech purchases and indicate on the bill or invoice that the ID& or agent
of praject opsalor Gf (he 104 wis the purchases

Project information

|- cortify that | am a duly appoeried sgeni ar progc! opessdor of the named 108 and thal | am pochasing the isngible parsonal properly oF services bor use
i e fodiowing 1DA progect and that sach purchesas qualily &s ceampt from sales and uss tEees undar Ty egresment with the I8

Harme of D&
County of Monroe Industrial Development Aganoy

Hame of progsd IO project rumber jus CE0 st —1
125 Hownll Sireet LLC Projec 2602-19-015B

et mcidress ol progect sée
125 Howell Sireat

Gy mwm, or wilage: Hiamm ZiF cooe
Rochusber (City) M 14807

[ Enlter the dae that LT mpurnl.&] manl or Enter b dale bl agmll-:r prqusl npl:mll:vr

project aparalor (mmdsy v 1001 SO0 | stabus ends mmisc) . I A L

Exempt purchases

{Mark an X (n boxes that soplyl

l:l A Tangibbe personal property of services (alher than ulilfy serasces and motor vehides or langible personal propery
matalled @ qualilymg motar vehicks) used o comphelz the projed, Bul nol o cperate the compesied project

E B Cartain utiiily senicoes {gas, propana in containess of 100 pounds or more, electricity, mffgeration, or steam)
wsad o complate the projecl, but not o operate the complated project

M"E . Moior vehicle or fangble personal property insiallad ina gualifyirg motor vehicke

Cartification: | cerify thal Ihe above stalements ane e, compiale. and cormect. and that ne masarial informalion has been amdied, | maks Mesa
plataments and Ssue s axemplon Sarilicale will tha krowisigs el hes dooumenl prowsdes evidence hal skate and Wocal salas of uss 1Bxes oo nal
agply b3 & Irarsachon or ansactiong for which |lencarad 1his docoment are thiat walllully 1g508re] Sis document with tha omlenl o evada any such lax
may conshhile a falony oF clber crme undar Maw Yok Slete Law, punishabie by g substantal line ard a possible jail senlence. | understand thai tis
dapurment |8 requirad bo e Nled with. and defvesed o, e swandor a5 Bgenl far 1ha Tae Dapartment 1o Iha purposes of Taxk Law saclion 1833 and =
doemod & document requined 1o b Ned salh (he Tox Oopastrnent fr (b porpose alf prosecdian of gfenses | alao undorstand that 1k T Dapariimand
i aulharized i imsestigate the waldily of e exclusions or examalions claimed and the accuracy of any informalion entered an this documeant

Synature ol pumhass: of purchaser s FEpEETa aokos i sl aon il Dals

Types Or print |he novmee, 41k, dnd misonship Tal appear in e snnahng b




Page 2 of 2 ST-133 (214)

Instructions

To the purchaser
Yo may wsa Foem ST-123 if you

+ hava Dean appeinied as an agent or prog@ct sparatar by an induskisl
devalopment agency (1D and

= he purchases quably 1or axemplion frem sales and use [ a5
descrbed in the ID& conrasl

You may use Fom 3T-123 858 aingle-purchase sarlificale or 55 &
Blarkal cerlificate coveding b firsl and subsequanrt purchzses gualifying
lor the propecl lisled

Agend or prapeci operalor sakes tax 1D number — 1 you sre regisiered
with ihe Tax Degartmant for Bales 1Bx purpoeas, yau musl enler yaur
=ales tay idenliication numbar-on (e cariicale. IM youw ars ot required
1o e rengisterad, anbar M4

Ircfsitfial davsomen! spencias and sutfondies (ITAE] ane public benefit
carporalions under Garsnal Municips Lew Anicka 18-4 arnd the Pubiic
Aulhoiitias Law, foe the purpaese of gromoling, develaping, encouragng,
ared assisting in ihe acquisilion. congltuction, réconsfuctan,
Fpioversan, maintanance, equEpping, anc fumishirg ol induslrisl,
rranulaciufing, warahousing, commercial. ragearch. and recreatiaeal
lacdilies in Menw York Shata

D8 are exemal o ihe ganrient af sales and use tax an ther
punchases n accordance wilh Tax Lew sadion 1118a81). Hoveewsar,
IDAs do ned normally make dinecl purchasss for projects: Commanly
I0#s instead appainl 3 business enlerprise or deselopar, contracior, or
subcontracior as ils sgenl or project aparalor. Such pisrchases made by
Ihe agenl or praject aperalorn, scling wathin the asthooly grankad by the
1D are desmed o be made by (he 08 and thensfone exempl from @x

Emampie 1 104 agresvmeant with 05 sgev! o progect aparafor

states thal confraciar X miay rmake af purchasas of maferals and
eqLiprieil necessry o camplation of lke projact, a5 agenf far

the (DA Conlracior X rards & backhos and a buldazer for sihe
preparaian, e condele and wnber do camstnag! @ haioing,
and gwciases machinery i be nsimfed & the nsicing. AY these
purchrsas by candracior X as agen of e 106 @ exempl fom far
Exarnple 2: DA apreameand with ifs agenl or projec’ operiar sies
Yt cordracior X may made aiff purchases of matenals and equipmeni
1o be incopormad inip e project, as agend for e (04, Canfractar ¥
makes e same parchases a5 Example 1 Sivce the caoncreda
dumbar; ang machinery wil achally be boomomied inta the pojact
canfractar X may purchase thase dams axempd fom fax. Howevar,
i af the hackhoa and hufidaraer (s mt srampt since thesa
fransgoines ane aomally laxabie and the (04 agreamant tfoas dal
aulhonze cantracior X lo miaka such reetals s sgend of fhe

A coniresion of subcongmctor nal appoinkad as agenl of project opsrahor
of an DA mist presand supahars wah Fomn 5T-12009, Canbrastor
Exampt Puchage Canificals, when making punchases thal arg ordingriy
gxampl Iram 1ax i eccordance wiih Tax Lew sections $115aH15) and
11150ay 16}, For mone infarmation, see Form 5T-120.1

Exempt purchases

To qualify, he purchages rmus be mads wiihin e puibonly granied by

Ihe B0 ard used (o complete e projest (nal o oparale e compleied

progect]

#. Mark box A bocindicabe you are purchasing langible persanal propary
and sendces {olher iban uliity services and molor sehicles ar
tangibie pearsonal properly installed m A quaifyng moior wehick)
aexprnpl from g,

8 Mark box B %o indicale you are purchasing cerlan consumer uliiby
senvios used in complating the project axampt from Bx. This
inckices gas. nlecincily, refrigeration. and steam; and gas, slacin
refrgerathon, ard Slesm sardcas

T Mark by G o indecale you are peathasng a mobar vehicia or tangibka
persgnal property redaied (oA qusaktying makar vehniole exampl Fom
1o

Misuse of this certificate

KrsusE of thig exampion cedifiicate may subpacl y0u W sannis ol and
crimira| Sanclions in addbion b the payment of &any Bae and inbanasl dis
Thase nchda:

- & penalty equal o 1007% af e 1ax due;

+ &350 panaly lor each Iraudulent exemptan cerlilicate 1sswed

* Crimiral [Mony prasecution, puniskable by a susstanbal fine and a
possibie jail seriense; ard

» Revacation ol yaur Ceviifcme of 4 i1 yom are requEred o
be regislered as a eandor. Sea TSE-MO%1715, Amenoments thal
Erncourage Complance with e Tax Law and Enhance lhe Tax
Department’s Enforcemen Abddy. for more indermation

To the sellar

Whan makng purchases 45 agenl or praject operatar of an DA ke
purchaser muesl provide you with this sxamplion cenifcale with ll eairies
compleled io astablish he rghl 10 s exemplion. You mwst dentify the
praject cn each bil and invocs lor such purchases ard indicals an the
bill ar invoica [hal the IDA o agqent or project operaiar of the DA waes (ke
purchases

As @ Mew Yark Slale registened vendar, you may accepl an exemplion
ocadificate in ieu of colecting tax and ba protectsd fram ahbility for the
tix i the cestificarie is valid. The cedificaie will be considered valid if it s

= accophad in good fasth;
= your passession within 50 days of iho irensaction; and
« properly compieted (all reguired aniries ware made}

An exemplion cerificate 15 accepied 0 good failh when you have no
knowiadge that ihe exempbon certdicate & false or 15 fraudulardy gven,
ard you raprcisn mascnable ordinary due care IF you da nal meoawa

a proparty completed corificabe within 90 days afler the delvery of the
property ar servicr, woul 'will sham with the purchasar the burden af
proeing Tho sale was coommal

Yau musl aka mairtain a method of assockbing an maice (or aothar
souroe document ) for an coemgl sake with the eoemgion cembcale you
have an il from fhe purchaser You must keep this cerlificata &1 Inast
thrae yaars afler tha dun data of your sales tax relum o which i relates,
of the dale tha retum was filed. f late:

Privacy notification

Thet Coanmissanee ol Toxanon ad Finance may coflect anid madninin pasaral
IdermpiGn. pusessnt ot ey York Seate Tac Lo mcludbng but not lreijad o
gectioms S-a, 171,17 1-a J87, 306, 420, ATS_ 505, G407, 1058 1142 and 1415

ol that Law, sed may requin dsciosg e of socisl secumy numbas porsuan] o
A USC DS 2 S

Thes ninmraicn wil be-ussd o detemmne and admmnisier oo bpfelhies and, whess
mzthonzed hy hw, for cedam b obsel and exchangs of sx infommation programs
vz mnl ax for any o lreiul purpose:

informatinn conoering guanetdy wages pad (o s prvtind 0 canain
slain agercies or puposas of froud preventon, suppon aninmesnent, avaluadon ol
i affacivenass of certain employmam and ranng proorans and oher rposas
st hioriacad by faw.

Fallure (o prosson e redqearad infoomsatnn may aulijec] you o oad o oiminel
panaaliies, o b, undar thia Tas L,

This formaion & s nianad by he Manegan of Docarsal Managesant,
WY¥E Fan Dapatmant, WA Hamiman Casgus, Mhany BY 12227 fela i
[S185 4575181

 Need help?
[ree] Vit our Web site at www.tax.ny.gov
= gl information and manage your Bxes anine
| * ghick for rew onling services and esures |

1
E Sales Tax Infommanen Canar; 1518 435-2838
T order farms and puslicalions: (S18)457-5431
g Text Teleghone (TTY) Hadline
e (for parsons with hearing and
| sneech dissbilites using a TTY) 1518) 4B85-5082




EXHIBIT C-2

NYS FORM 5T-123
FOR
SUBAGENTS OF COMPANY

|See Attached Page|

B2




IDA Agent or Project Operator (i)
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014
This certificate 8 nod valid unless all eptries have been completad

Mote: To be completad by the puerchaser and given to the seler Saa TSBE-M-14(1 118, Sales Thw Repoding and Recorakeaping
Requirements for indusinal Deveiopment Agenciss amd Aithoties. for mare information.

Wy Yo Bl Depammen| of Tasadon and Faance
f——(l Mew York State Sales and Use Tax ST-1 3
—_

: Heme of sslar Hame of agenl o project apsmior

Srmen ke Hrmm adrimess
| Gity, Ipwen, gif willagm S P Ciity, mawm, or vibags Geain #IF codn il
I At or proyeG; opeméne sakes im0 numter e neneneed) o

btark an Xt one EI Aingle=purchase certificala E Blankel-purchase carificate (valid only for fhe progect listed below)

Tao the sellar;

o must ssentify the project on each bill @=ng invoica lor such purchases and indicate on tha bill or Irvoice thad the 104 or agent
or projact nparator of the IDA was the purchasar

Project information

| certify that | am a duy appainted agant arprajct oparalor of ke ramed 104 grel thal | em puschaging the tangitle peraonal propaty oF saraces af uge
i Iha Bodloesdneg TGS progecs and Bhad such parchases quakfy as exempt from sales and use [Bxas unoar vy agreamanl wilh e 10A

Hlame of DA,
County of Monroe Industnal Development Agency

?HEIE'D:‘ e e} EDUA pIroEec] MUMESS dvzw D55 mumoarn
125 Howell Street LLC Propect 2e0d-19-0158

Sirpsd schcdrss ol propescl siin
125 Howell Streat

Ciey town, of wilage

Rochastar (City)

Srala | EIP £l
MY IRELE

Enter the dabs that you were appointed agenl ar | Enler the date that agent ar projec! cperatar
| PO ct SpErmbor [T £ / ulzll:. nn:ls it sl 12 /.3 a0

Exempt purchases
{Mark an X i hoxes that applyl

D A Targible personal propedty or seracms (othor than ulility seraces and mobor vehicles or tangible personal property
instalked in a gualifying moker vehico) wed o complsts the propect, but not o operate the completed propact

I_l 8. Carain ublity sarvces (gas. propana in confainers of 100 pounds or more, eleciricty, refrigeration, or steam)
wsad o complate the project, but not to operate the completad projec

NFH . Mosor venicle or tangible parsonal progseay installed in & qualifying modor vehicls

Cartificatian: | carlity thal ha shova BladaMEn(E arg Wug, complete. and corect, gnd Mal i metanal infarmation fEs Deen omilbed. | make heas
plataments ard issue this examplion cerifizale with Tre knowiadga hat 1he documant provices avidence Mal stale ard locE) sales or e laees da nol
Ay [ a ransaclion or ransackons lor woech | andensd Ehis ocumen| and Ikal willully Esuing Bis document wills s inband 10 evstde any such bax
irdy corslituie a rl:'lkll'q.'ﬂ'l' olhes crinsg under Mesw York Slata Law. |:l.II'||Eh'E|1|E' By-a subalanlial Tine ard a poasible -ﬁllﬁﬁl‘ﬂ&nﬂe. | undersiand ol lhis
dacurmant & reguired 1o be Med wilh, and dalraamed 1o IPe vendor s agant for e Tax I:Ienﬂrl:mH-ﬂl. tor [he purposes of Tax Law secton 1838 ard is
e A dacumdnl racunmed 1 B Bed with (b Tax Departma for s pung i pro ficar il @l I ales urdarsland (hal the Tax Departmeni
I5 Ailthonzed o irwastgale (b '-'ilﬂ'lt'f' af fax axclusons ar m"‘-l:ﬂm'l'l: |.'-|i||'|'lﬁ'|'| and tha E'DIIU"B{-'Q"D“ By informatian entemed on this docement

Ehnalumu'purchm ar uulL'i‘iﬂs-ﬂ'l s-rnpmsnu: ol i zcks fihe, nmmhm ETHY

Ty o print the neme, iy, and rialionsng a0 appess 0 e wgnaers i




Page 2 ol 2 ST-123 [2i14)

Instructions

To the purchaser
You may use Farm ST-123 il you

+ have baen appoirded ad an agent or prapct operalor by an indwsiial
déve|opmenl Sgency (IDA) and

+ ha purchases quality Ior exempbion rom s&akas and dee 182 a5
dascriied in the L& cordract

Yow may use Farm ST-123 as a single-purchass caditicate or & a
blankat candicale covering ha first and subsanquend purcheses qualitying
low the projact isled

Agant or projact operator sales tax 10 number — I you are egleteed
with the Tax Dapadmant for 5ains 180 PCDaSEs, YU MUE sates your
salas 1% idantficatiaon numbar on s carlilcala IF gow ana not required
I b ragisiened, anber A

novisinal desslapmant agencas and awbanliss (as) ane public hengin
corparations under Ganenal Municipal Las Aricks 18-4 and the Pubic
Autharities Law, for tha perpese of promeieg, deveoping, encoairagivg,
and assising n the acquisilion, consirucion, reconsinaion,
imgrosamani, mainkanance, equipping, anc fumiskeng of indusirial,
manufackuring, wanshousing, commercial, msearch. and recraagional
tacilies in Maw Yok Slaa

A are sxampl from the peyment of salas anid use laeon ther
purchases, in accordance with Tax Law saction 1116(aH1). Hosewear,
IChiys g nok nommally make direct purchasas for projecs. Commaonly,
I instesd] appainl A buliness anlepas of devalopar, cordracter. of
subconirachor 38 I8 agenl oF profect oparair. Such punchages made by
thie agant ar project oparator, asting wihin he auihodity granbad by e
kA, &ra deamad 10 be mads by tha I8 and thanalons eecmpl from tax.

Example 1: 134 agreamant with ifs agenl or groyscl cpanaior
statss Tral confrachor X may moeke all murchasas of matans's and
aqtivrant fecassary iy campision of e arsct. a3 sl far
e A0 Conffachor & ramds & deckhos and a buldozer for silg
preparalion. punhases sonerale end iuwnber o consiricd & bufoing,
A prrehases drachimay L be Mafehad Ut dme buioig. AN dhese
porchasas by condracior X e agerd of Me 104 ase sxemnl from fax

Examgle 2. DA apmanan wilh f5 aganl or peoyedd oparaiar siafas
har conlrachor X may mase 6 purahasss of manerss and soupaent
fio b incarpovadad inlo e project, a5 agen for i (DA, Confracor X
rulkes the 2ame purcheses 55 & Examphs 1. Sincs e conmnede.
fursibry, g maciuinery wl achualy be Moorporaied imta the progect,
covifracioy Xoaay parchase ifese dams axemp! Foen fae However,
renisd of e backhos and biltozer i3 ol axempd since thess
transachons are novmaly lerabie andg dhe D4 does nal
authonize combachy' X o make such restals as sgent of e (04

A contracior or subcorémclor ol appainied as sgenl ar project opemioe
of an |0k musl presard suppliers with Form 5T.130.1, Condracior
Exemp Purchase Caribicate, whan making purchases thal are cedinariy
emamiph from & in accordance with Tax Law sechions 111 54a )15} and
1115(a)( 16} For more information, sme Form 5T=120 1

Exempt purchases

To qualify, fe puchases must ba mads wilhin iha aulhonty granted by

the IDA and used b complale The proges] (nod 10 oparsts e completed

prajecth

A Mark box A 1o indicaba you @e punchasing tangibla parsaral prapany
And sarvioas (ol kan ulliity serdces and malor vehicles ar
{angibke perstrsal propecly iretalled in aquakilying malor sshick)
wxErgl i 1as

B Mark box 8 (o irdicabs you are purchasing cerdain consurmer uliity
services used in compleiing the project =xempl rom Lax. This
inchades gas, elecincity, refrigeration. a7 steam: ad gas. stecinc
refriparalion, and sieam services.

. Mark box £ fo indicale you are puschasmg a motor vetncie or angbia

personal property refaled b a qualiiyicg molor vehicks oxempt from
tax.

Misuse of this certificate

Mimuse ol this exemplion cedilicals may subgecl you o ssrious avil and
crminal sanctiars n addlion o be payment of any e and inberest due
Thass moude:

= & parally acquel o T00% af the e dus,
= A S50 pensity lor each fraudulen exempton carilicate Igsisan

= Crmingd fetony prosaciuson. punishable by a substantal fine and a
possitle @i sardanca; and

= Resncabion of your Cembeste of Authonty F yoware seqisned o
b registered &5 a wandar See TSB-M-OR17 )5 Amenoments thal
Encourags Compance wirh e Tax Law ang Enhance the Tas
fepatment’s Enforeement Abny for mana indormation

To the seller

Whan meking pirchases &5 aganl o project cparmbar of an 104, 1ha
purchasar must provide you with his semplicn cerdificale wisn all anirigs
complatad to aslahish tha right o tha exempion. Yoo mest denlify she
Em}aumm bl md nvgica for such purchases and indicata on e

il ar invelca thal e I0A or agent of prajec operatar of tha 106G was ba
purchasar

A8 B hiaw Work Slale regislered verndor. wiu may aciapl an examphon
canifizale in leu of colleching tax and be protackad Tram liability for 1ha
i If fhe cedificata is vakd. The carlificata will ba conskianad valid ifit =

» accegted in good leith;
v W Ol possession within B0 deys of 1ha rensecion; snd
= propenty compieled (all required entrias wara mada).

An axemplion cenificabe s accapad o 9ood faith when you haye Mo
nceatiexin that the egamglion cedifcads = 18lse or 8 rausulanily givedn.
ardl you axercise reasonabie crdinary due cere, I you 4o nol frecaiva

& prapaiy complebad canilicate wihin 20 days alter the dakwary af ihe
property Or senvice, you will shase with the purchasar the burdan of
oG e sale was peampl

You sl sk mairdain a maethod of sssociaing an insice {or other
BoInca docusmednt] faran exempd 5aa wilh tha exsmplion carificale vou
Peave an Ml from e guchaser. You musl keep this cerliicata al leasl
thnae years afler fhe due data of your sales 1 @ium o which it slakes
o Fhe date the raluim wag Bed, i ke

Privacy notdfication

Tha Commasknes of Taxatkon and Financo mary collect and maniain parsanal
IR MAoN [FEuant i T Few York Statm Tax Law, induding bt nat fmitod o
mectord 5-a, 171, 1793 287, 308. 420, 475, 5056, 6U7, 1098, 1147, and 1415
of Ihat Lasy, ami may recuin sk e of wocial securnity numbars porsdant ©
42 UBE 4350y 20T HIE

Tras enformaticn will ba csed o daemins and admanises o Satiltles and, = han
authoniaad ty s, for comain e ofsed and aechanne ol S oioometion progans
a5 wol s Ir any othar el puiposs.

BTy O LT T ChiDey st fifial 10 MO i roaslnd Wy caman
ainks agences ke pupieien of Irand prassehan, suppen anfoncament. svaluicn ol
Fo pflpcivensess al cedain amplogmant s inemieg Gragenmm anil aifer jurpoass
mithnrad by nw

Faidune o prsade e reguared pdormeaion may sobesc o fo oaedl or ciemnst
peraties, or bof undar the Tax Law

This rdermation = mainimned by ths Manayer of Document Managsment,

NYS Tex Department WA Hamman Carmpus, Abany NY 12227 islephone
& ES 4878101

Need help?
E Visit our Wab site al wwiw. fax, ny.gov
L

= get information and managse your axes online
» check for rew anline services and features |

Eales Tax infoermaoon Cerniler: 1518 485- 29588
To order forms and pulblicabons: (518 457-5431
o Toxt Telaphone (TTY) Hotline
I (far parsons with hesrng and
spaech disahililies usinga TTY} (578} 4855082




EXHIBIT -3
INVOICE RIDER FORM
L, HPrine Namel,

the {Title} of I Name of

Agent or Subagent) certify that | am a duly appointed agent of the County of Monroe Industrial

Development Agency (the "Agency”) and that | am purchasing the tangible personal property or
services for use in the following Project and that such purchases gualify as exempt from sales
and use taxes under the Project Agreement, dated as of October 1, 2020, by and between the
Agency and 125 Howell Street LLC,

MName of the Project: 125 Howell Sireet LLC Project

Street address of the Project Site: 125 Howell Street
City of Rochester,
Monroe County, Mew York 14607

DA OSC project number: 2602-19-0158B

EC=3




EXHIBIT D

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

|See Attached Page|

ED-1



MW, Annual REF;Erf of Sales and Use ST-340

s w [ 118])
ATE  Tax Exemptions Claimed by
Agent/Project Operator of Industrial
Development Agency/Authority (IDA)
For period ending December 31, jantar pasr)
Project information
Pisrmee of 0% agantioeoiect cpamion 1|-‘: e wan o} {EIN)
125 Howell Street LLC | 83-3354274
Sirea oddpes Taksghona rapmbies
00 Savanmah Stnee 1 585 | 546-6459
Tiy Saks T o
Rochester MY | 46407
samo af 106 Harrss ol pingc] !IDA st el
County of Monroe Industrial Development Agency | 125 Howell Street LLC Project | 2602-19-01 38

Sirgsar abdress ol piogcl sie |
125 Howell Street

Ciy Shain ZIP gode

Rochester {City ) MY 14607

Diala projact Bsgan Corrplaton dals of project )
100120 123121 Achal [ | Expected [

Totad sates and usa fax exemptions (3ctial b savngs: e blsl purchases) PP RETTRE Ty Rt 3

Representative information (not required)

| AaiPadined ragssEcsaniaiam, 1 amyg Tin
1
+ Sibrnal e Tesdig p o e
— c I
iy Shane ZP codu
Certification

| certify that the above stabéments ane true, complebe, and comect, and that no matanal information has been omitted, | make thesa
statements with the kpowledge that willfully providing Ralss or fravdulent infoemation with this doowment may constitute a felony or
dther arirme under Mew York State Law, punishable by a substantial fine and possible jall sentance. | also undersiand that the Tas
Dopardment is authorized b investigase the validily of any informalion entered on this documeant,

2ot nama of olficer, empknee, or auhonized wepissamiadse Talsof ;gm_-:qq-m;

Signalung i

If yau do not annually file a complebe report, we may remove your authonty be acd as an 1DA agent/project operator

Mad complebed repar io:

WYS TAKL DEPARTMENT
128, LINET

WA HARRIMAN CAMPLS
ALEBANY NY 122270056

if mat wsing U5 Mail, see Publication b5, Designaten Privade Delivary Sanvices




Page2of 2 ST-340 (1118}

Instructions

Ganeral information

Who must file

The Ganeral Municipal Law [GML} and e Pubic Aulhorites

L renguariz the agenifprojesl tpe e (dso kroen as he progscd
aecpgant] of an indusirial Developmeant Agency or Suthonty (IDA]
fo filie an annwal sepon with the Tax Deparfment. The agenUprojact
aperator required o file this report s the person directly appoinbad
Elj' thve 1D b act Tor and 1o I'E-PI"HB-HI'IT ihi B0 for the propect. Tha
ageniprogct ooeraton is ar@narly tha one for whom the 1DA projeci
was credled.

There is uwsually only ors agenlprosect operaior direcily appombsd
Iy this IDA far an 10V projecs, Howesar, il e 108 direclly appoints
mailtple agenis/pmject cparators, aach sgentiproject cparaior must
Tike Lhig form Junless thay e ralaled comporabions).

Cnly the agentproject operalors dirsctly appomied by the 1D
masgl file Formy ST-340. Contracions, subcontracions, consufiands,
o agends appainted by the ageriipreject operators should not
themsehas file Form 57-340, Howavar, (he aganbpro@ct opaerators
must inchide on Form 5T-340 informalion abilainad from such
corracions, subconiracions, consuilants, and agents, as descrised
by,

What you must report

Thi ragor maisd show tha total vadue of g state ard local sales
and use taxes sxempled dunng fhe calendar year, as & resull ol
iha progacl's designation as an DA project. This noudes;

= ine value of the axamptions e agentpropct oparatorn (you)
obipinad; and

* tha value of the exemplions ob@ined by your conbracioes,

subconiracions, congdllants, amd ofhars, whather or not Wiﬂﬂ
as agenis al the DA

Include ordy thie lotal combined exemptions obizined by the above
people. A bresdawn af he ol = ot required. However, since tho
report must mouse the valiss of the exemabons thay obitained. you
muis kanp reconds of the amounts albers repocd o you

You must meke | chear bo the comreciors, subsoniracions,
consylianis, and athars that they must keep accurate @y informabon
and have L available, so lhal you can camply with tha anncal
rapoeting raquiremants,

Do masl ineludie an his report (he amount af any saes and use la
suemptons from ofher provisions of tha Tax Law (for axampla,
masnufactherer's productan aguipmen! axemglion, resesnch and
davalopment axamplion, or contracker s axamption for tangible
parson property incorparsted nko @ opropedt ol an exempd
erganization],

When the report is due
You must ke Foem 3T-340 on a calenda-year basis. ILis due by (e

lest day of February of the following yeer The reporiing reguiremsant
apidies 1o IDA projects started on or afler July 29, 1000,

Project information

AL b lopoal tha form, identify the repofing period by entesing the
weEar N the space provided. I an addrass is requirad, always inclada
ihi ZIP code

Mame af IDA agentprojeet operater: Entar your name, sddress,
amployer ifantification nismbar (EIM). and telephona numbar

Hame of IDA and IDA groject number: Entar he name and
acidress of the IDA, 1T mons than arne 108 s iveclved in a paticdar
project. wau must e 8 separate raport for ihe 16 exemplions
attributabie o each DA Also entar the D project number

Mame of project: Ender ihe nams of the project ard he address
of iha project site If you arg mepived in mose than one praject. you

must fila a saparala rapor for gach progacs, avan i authorized ty the
Sarna DA,

Date project began; Entar tha date ihe project startad [this maans
ke aarkes] af e dale ol any bond o inducernan resalulicn, the
eaaculion ol any kease, or any bond ssuence), Inchade month, day,
and year,

Comgletion date of project: Enler the date instafation, lease, or
rantal of propary | for sexampla, machnary ar computars) on the
project anded, ar the dale he project s expesied o be completed
Mark an ¥ n tha appropriaie boe to mdicate if the date entered is
aclual of expested,

Total sales and usa tax examplions; Entar fa iotal amount of
Mew York Siale 8nd local sales and use taxas exernpied during The
rapiring pencd as a rasult of tha project's recaipt of 1DW financial
gxsmEtanca (If aane, ander 03, This ncludes exemplions obtainesd &
the tima of purchase, as well as through a refurd or gredil of tax
pald. Include Be sales and use Exes sxemgded on punchases ol
propesty or sarvicas incorporatad into or used on the exempt proyacs,
Thes includes 1he tases axempbod on purchases mada by or on
behall of the egenbiprosact operator, @wa general confrector for the
prajcl, ard any suticonirackrs. consultants, o others. Do ot entor
total purchasas

Representative information

If applicabla, enter tha nama, address, tile (for exampda, sttomey or
accountant), and t@lephone mumber ol the individual you aulthorize
to submil this regon. This section i nob requrad.

Certification

Enier the nama and lite of the person signing on your baha (for
example, the DA ageniiproject operator's olficer, employee, or ofhor
aulhonzad represantetiva). Your officer, amplovea. or Buthonzed
repraseniive must sign and date lhe repor,

bdail completed repon o
NYS TAX DEPARTMENT
10 UNIT
WA HARRIMAN CAMPLUS
ALBANY NY 122270368

If not using LLE. Mail, sga Publication 55, Desigrated Prvata
Delvary Barices,

Need help?

Visit our websile at www. lax. ny.gov
= get information and manage youwr Axes online
= chack for new onling sarnaces and featuras

Telephane assistance

| Sphag Tas Inflormalion Camler; 51E-4B5-2BR9

Ta prder forms and publications: B18-457-5431

Taxl Telephans [TTY jor TOO Oial T-1=1 ki the
equipmant USers

New York Ralay Serice

Privacy nofification

Mesw York Siale Law requires all gorvemment agenoes thal maintaimn
a systcm of records 1o provide rotilicanan of the logal sutharity

for any request for parsonad information, the pracipal puposels)
far which Be information s b be colacted, and where 0wl ba
mantained. To viaw i informetion, visd owr wessde, of, if you do
riat have Inlamat access, call and requiest Publication 54, Préacy
Mofifcation. Bae Mapg Fain? lor the Wish addneds and teaphane
mETiar




HARRIS BEACH 2

ATTORMETS AT LAW

October 1, 2020 99 GaARNSEY ROAD
FiTTsFoeD, MY 14534
{585} 41%.8800

Lomi A PALMER
FARALEGAL

DIRECT:  (585)419.6581
VIA CERTIFIED MAIL: Fax; (SRS} 419-8818
RETURN RECEIPT REQUESTED AR e

NYS Tax Department, 1DA Unit
Building &, Room 657

W. A, Harriman Campus
Albany, New York 12227

Re:  County of Monroe Industrial Development Agency
Appointment of Project Operator or Agency

Dear Sir'Madam:

Enclosed for filing please find New York State Form S5T-60 - IDA Appointment of
Project Operator or Agent for:

125 Howell Street LLC

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

Very truly yours,

Paralegal
Enclosure
o COMIDA
Don Lasher

IR 3-9080-3024 v




NEW Ibi“A;ml;ﬂ:;irﬁﬁ"lent of Project ST"ﬁPm
STATE Operator or Agent
' For Sales Tax Purposes

The ndustrial development zgency or autherity (IDA) must submit this form within 30 days For IDA
of the appointmeant of a progect aperatar ar agent, whether appointed directly by the DA or hh usq only
indirecty by the operator or another agent

IDA information
[Hama al ID& I0A, project rarsher sise OS50 numbanng stem lnr projects oter 15505
| County of Monroe Industrial revelopment Agency 2602-18-0156
:_ﬁ“hlnrl it Telephons number
|50 West Main Straet, Suita 1150 (585 |} 753-2000
| Chy S EIP otk Ermail address joyavns]
Rochaster MY 14614
Project operator or agent information
| Fearmn ol mnmﬂmw;i- kiar gn Xon ihe bow d dircty Employmer dhertibcmrinn or Social Secunty rumbar
1125 Howell Street LLC npzmind by (he 0 %] 1833354274
| Streel nidcress Telephone numoe Primmainy e i ajpare™
1100 Savannah Street | 565 ) 546-6450 vas X] Mol ]
Sy Sinis P code Eemini| aduress foptinnad i
Rochester MY 14607
Project information
Alame of pmpss
125 Howall Street LLC Project
Stresst mcidimes ol progect stis
125 Howell Streeat
[ Ly Sintn ZIF coadn Emml adiresse cardanall
Fochesier {City) WY 14607
P povs of projeot
The construckkon of five |5} four-siory townhomes, each contamdng approxsmatedy 1,750 aquare feel of space with tyo-bedrooms,
hao-cathrooms and urderground parking {collectively, the "Improverment=); and the acquisition-and Instatiation of vanous

machanary, aquipment, figures, furmiture and personal property thersin, therecn or thereaboul {callectively, the *Equipment” and,
together with the Improvements, the “Facility®); all ocatad &t 125 Howell Street in the City of Rochester, Mew York.

hfi';w:-'-!:i.ﬂmn ul:u:i;l;:l'wﬂm mignged iy he gsmpimd (om Hew York Sime and oo saies and Use s
Goods and services, incusive of lugl and wWilites, whethar the goods and sorvices are purchased or rented,and nalwithstanding that
| ey continue o constiile persona properdy or the slem is used alter thi completion of the project, or the ilem s gecgraghaally

lncated outaide the legal boundares af thi project fclily] provided thiene is 8 masonable bass o acquire the item o banaf the |
| project.

1 1
il st jranakd i 1 Dt il npernior o Bk oo ' mthe b # B e gn aicenasn o
mg! nppaied] riesictyyl 'IUU'I EU : anent Haiue smils Imeagich? 123121 AN RN DB j
Extitimiac e of goods pd ssvices Talwil e Afl dgents, Al in’ Estimared yaie of dlew Yook Sime st local ses o All Agents, All In
| et Inam New Yok Sisie and local sales-ond use loc TER GRS 00 uss @ axempion pmsiderd G1,3365.00

Ceriifleatlon: | cerify that the abowe staiemenis are rue, complete, and corracl, and hat rg matensl nformatbion has bean amdled |
make [nese skalaments with D kndwiedps Lhalwillfu'l‘:,l peowiding falsa of raodulant informalion with his docurmend may congtiluie a
Fesbarvy ar ather crirme under Miew York Statn La, punishahln by a substantial fine aed pnssible il rentrnra | atsn incksrsband that tha
Tax Department i5 sulhorzed 1o invastigane tha evalidity of any miormation entered on thes dooument,

Fnm mames o oificer or s=okosss naning on bakalt of e 104 | Print st
Ana J. Liss | Ewecutive Diractor
Sigralues

Dima Teleoheng |||]l'|'i:\|-r.

- J.Q*"“— of - 10272020 | ( 585 } 7532000




Page 2 of 2 ST-60 (1/1E)

Instructions

When to file

An DA must lita thes farm within 30 days of the date they
appoint amy project operator or other person as agent of
tha D&, for purposes of extending any esles and usa tax
axemplions,

Requirements to file

The I0A must file a separate form for each person i
appmnis as agent, whather directly or indirectly, and
regardiess of whather the parson is the primary probact
operator or agent. If the IDA authorizes a project operator
or agent to appaint other parsans as agent of e DA,

the operator or agent making such an appointmeant must
advise the IDA that it has done so, 50 that the IDA can

fite & form within 30 days of the date of the new agent's
appointmeant. The DA should nat file this farm for a
person hired 1o work an an |04 project if that person is not
appmnted a5 agent of the IDA, The IDA showld nod ile this
form it they do not extend any salas or use lax axemplion
benefits lor the projedct

Ifan IDA moedifies a progect, such as by extending il
beyond Hs criginal complation date, ar by mcreasing or
decreasmg the amount of sales and use tax exemplon
benefits authonzed for the progect, they must, wilhin

30 days of the change, fike a new loem with the new
infermaation

If the information on this form changes

If an ID& amends, revokes, or cancals tha appoinimant of
an agent, of il an agent’s apponiment becormeas invalid for
any reason, e 1D, withim 30 days, musl send a lelter to
he address below far filing this fam, indicating that the
appaintment has been amended. revokad, or cancelbad,
or 15 no longer valid, and he effeclive date of the change.
Thay musl allach o tha letter a copy of the form it
originally filed. Tha |DA should not send a lefter for a form
that i= nod vabd marely because the Completion dale of
project has passad.

Mailing instructions
Mail complated form to:

HYS TAX DEPARTMENT
DA UNIT

W A HARRIMAM CAMPUS
ALBANY NY 12227-0860

Private delivery services = Sea Publicalion 55,
Designaled Privale Delivery Services.

Privacy notification

Mew York State Law requires all governmenl agancies
that maintain & system of records to provide notification
af 1ha legal authority for any request for personal
informabian, tha principal purposa(s) for which the
information is 1o be collected, and whare it will be
mamizmed. To view this information. visit aur website,
ar, il you do nol have Intarnet access, call and reguest
Publication 54, Privacy Mobtificafion. Sea Nead help? for
the Web address and lelephone numbar,

'Need help?

l m Visil our wizbsite at mlﬂx.ﬂy.gm*
[ beamed  * 2t information and manage your taxes oaling

I + chack for naw onling sensces and featuras

Telephone assistance

Sales Tax Inlomabon Centar:
T ordar forms. and poblications;

Texl Teephone (TTY ) or TOD
BOUpMEent LsErs

B1B-485- 2680 |
518-457-5431 |

Cial ¥-1-1 for the
Wesw York Relay Servce




