HARRIS BEACH &

ATTORMEYS AT Law
December 22, 2020

99 GARKSET ROAD
PrTTSFORD, WY 14534
{585) 419-8800

RacHEL C. BARAMELLD, ESQ,
DHRECT: (S85) 410.8769
VIA E-MAIL ONLY Fax:  (585)4)9-8016

RBARAMELLDEHARRISBEACH. COM

Lindsay McCutchen, CEQ
19 Cambridge Street, LLC
19 Cambridge Street
Rochester, New York 14607

Re:  County of Monroe Industrial Development Agency ("COMIDA™)
19 Cambridge Street, LLC Project located at 19 Cambridge Street
in the City of Rochester, NY

Dear Lindsay:

Pursuant to your request, enclosed herewith please find documentation which provides
for sales tax exemption for your ongoing project referenced above until the date of June 30,
2022, Please review the enclosed package carefully (especially #2 to the Simplified
Instructions) to ensure full compliance with State sales tax requirements so you do not
jeopardize your Company's benefits.

If 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 yours,

- Eohet CBpnulhs

Rachel C. Baranello /a
RCB/lap

Enc.
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NOTICE

Please be advised NYS has now required 1DAs 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.



#HAVERY 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 ST-60 Form.

SIMPLIFIED INSTRUCTIONS

19 CAMBRIDGE STREET, LLC
December 22, 2020

1. Project Agreement ("Project Agreement') — COPY. Give a copy of fully executed Project
Agreement to appointed agents.

2. 5T-60 Form which is blank as to "Name of IDA project operator or agent” (Exhibit B to Project
Agreement) - MAKE NUMEROUS COPIES OF THIS BLANK FORM. For your self-
appointed agents, (A) insert the name, address and tax [D of assigned agent in blank area of
torm, and (B) place the date you appointed said assigned agent in the 2™ set of "boxes” under
Project Information where it asks for "Date project operator or agent appointed”, Please then
submit this form to Lori Palmer via email (lpalmeri@harrisheach.com) for signature by
COMIDA. COMIDA will return the signed form to you. Give a copy of this form to the
appointed agent, keep a copy for your records and send a copy to the State (address on form)
within 30 days of appointment. These directions are 10 be used by the agent as well when
naming sub-agents (if any). AN agents must have an ST-60 filed with NYS within 30 days of
appointment.

3, Form ST-123 (Exhibit C-1 to Project Agreement) — MAKE NUMEROUS COPIES OF THIS
FORM. The Company will use this form to purchase items directly from a vendor. You should
fill in the top lefl 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 ST-123 (Exhibit C-2 to Project Agreement) - MAKE NUMEROQUS COPIES OF THIS
BLANK FORM - for ¢ach agent vou appoint, insert the name and address of said agent in the
box at the top right; fill in the date vou appointed said agent in the box under Project
Information where it asks [or the date (left side of middle box), Then keep a copy of the form
you have filled in for your records and give a copy to your appointed agent, ***Give a copy of
this blank form to appointed agents for them to use when purchasing items from vendors — they
should also make numerous copies as they will be required to fill in the vendor's name and
address and sign and date the bottom of the form for each of their vendors.

5. Form S5T-340 (Exhibit D to Project Agreement) - Must be filled out and mailed by the end of
February of each year until the Appointment letter provided by COMIDA expires. Send this
form to the State at the address at the bottom of the form, with a copy to COMIDA.

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

CONTINUED.,,,

How to Use the Sales Tax Exemption Package:



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

B. When appointing an agent, contractor or subcontractor, you must use the blank Form
S5T-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], fill in the name and address of each agent in the box at the top right of the
form and fill in the date of appointment of said agent (bottom 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 they give so they can have for future
reference.

LB 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 Agency. The Agency will
sign each form and return to Lori who will then send the signed form to you and then vou
must mail a copy of this completed form to NYS at the address on that form. This must be
done for each agent, contractor or subcontractor you appoint within thirty (30) days of the
appointment of said agent. Give your agent, contractor or subcontractor a copy of what vou
file and keep a copy for vour files. You should make extra copies of this blank ST-60 with the
middle section blank for future use,

D. When your agent, contractor or subcontractor is purchasing directly from a vendor,
they must give the vendor a copy of the Form ST-123 the agent/contractor/subcontractor has
filled in for that respective vendor (see B(i) above). This Form ST-123 should be the only
proof the vendor needs that your agent, contractor or subcontractor is exempt from sales tax

for this project. Your agent, contractor or subcontractor should keep copies of these forms
for their files and future use.

JIEREARI-L5EZ-01 LT vl



PROJECT AGREEMENT

THIS PROJECT AGREEMENT (hereinafier, the "Project Agreement"), is made as of the
22" day of December, 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 19
CAMBRIDGE STREET, LLC, a limited Hability company formed and existing under the laws
of the State of New York with offices at 19 Cambridge Street, Rochester, New York 14607 (the
"Company™}.

WITNESSETH:

WHEREAS. the Agency was created by Chapter 35 of the Laws of 1972 of the State of
MNew York pursuant o Title | of Article 18-A of the General Municipal Law of the State of New
York {collectively. the "Act") as a body corporate and politic and as a public benefit corporation
of the State of New York (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 a certain parcel of land located at 19
Cambridge Street in the City of Rochester, New York 14607 (the "Land") together with the
existing approximately 7.000% square-foot building thereon (the "Existing Improvements™); (B)
the renovation of the Existing lmprovements including, but not limited to, creation of private
interview spaces, a tech center for new mobile application, a training center and support service
center (collectively, the "lmprovements”): and (C) the acquisition and installation therein,
thereon or thereaboul of certain machinery, equipment and related personal property (the
"Equipment” and, wogether with the Land, the Existing Improvements and the Improvements, the
"Facility"}: all for use by Reliant Staffing Svstems Inc. (the "Tenant™) in its business as a full-
service workforce management group: and

WHEREAS, by Resolution adopted on October 20, 2020 (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
benefit of the Company in connection with the Project consisting of: {a) an exemption from all
Mew York State and local sales and use tax for purchases and rentals related to the Project with
respedt 1o the qualifying personal property included in or incorporated into the Facility or used in
the acquisition. renovation or equipping ol the Facility, (b) an exemption from any mongage
recording 1ax as permulted by the laws ol the State, and (c) a partial abatement from real property
taxes conferred through a certain payment-in-licu-of-tax agreement, between the Agency and the
Company (the "PILOT Agreement”) requiring the Company to make payments-in-lieu-of-taxes
for the benefit of each municipality and school district having taxing jurisdiction over the Project
{eollectively, the sales and use¢ tax exemption benefit, the morgage recording tax exemption
benefit, and the partial abatement from real property taxes beneflit are hereinafter collectively
referred to as, the "Financial Assistance”); and
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WHEREAS, pursuant to and in accordance with Sections 85%-3 and 874 ol the Act, the
Agency requires, as a condition and as an inducement for it to provide any Financial Assistance.
that the Company enter into this Project Agreement for the purposes of, among other things, 10
govern the administration of and provide assurances with respect 1o the provision and recapture
of said Financial Assistance upon the terms herein set forth: and

WHEREAS, this Agreement sets torth 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 thereof, nor any
amount of Financial Assistance shall be provided to the Company by the Agency prior w the
elfective 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 1s
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 o
part hereof, unless the context or use indicates another or different meaning or intent.

ARTICLE II.
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 1o proceed
with the ProjectFacility;

(a)  The Company is a hmited hability company formed. validly existing and in
good standing under the laws of the State of New York, has the authority o enter into this

Project Agreement, and has duly authomzed the execution and delivery of this Project
Ayreement.

{(b)  Meither the execution and delivery of this Project Agreement, the
comsummation of the transactions contemplated hereby nor the fulfillment of or complianee 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 o which the
Company is a party or by which it is bound, or will constitute a default under any of the
foregeing. 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,

i) The Facility and the operation thereot will contorm with all applicable zoning.
planning. and building lews and regulations of governmental authorities having jurisdiction over
the Facility. and the Company shall defend. indemnify and hold the Agency harmless from any
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liability or expenses resulting rom any lailure by the Company to comply with the provisions of
this Section 2. [{c).

{d) There is no action. suit. proceeding. inguiry or investigotion. at law or in
equity, before or by any court, public board or body pending or, 0 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 diminish or adversely impact the Company's ability to
fulfill its obligations under this Project Agreement,

{e}  The Company covenants that the Facility will comply in all respects with all
environmental laws and regulations, and. except in compliance with environmental laws and
regulations. (i) that no pollutants, contaminants, solid wastes, or toxic or hazardous substances
will be stored, treated, penerated, disposed of, or allowed 1o exist on the Facility, (i) 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, (iil) that no ashestos will be incorporated
into ar 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 o 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 notity the Agency in writing with full details regarding the same. The
Company hereby releases the Agency from liability with respeet o, and agrees o defend,
indemnify. and hold harmless the Agency, its executive director. directors, members, officers.
emplovees, 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 attorneys' fees) related in any way to any violation of the covenants or
failure to be accurate of the representations contained in this Section 2.1{e). In the event the
Agency in its reasonable discretion deems it necessary to perform due diligence with respect to
any of the above, or to have an environmental audit performed with respect to the Facility, the
Company agrees to pay the expenses of same to the Agency upon demand.

if) Any personal property acquired by the Company in the name of the Agency
shall be located in Monroe County, except for tempotary periods during ordinary use.

(g} The Company acknowledges and agrees that, except to the extent of bond
proceeds (to the extent bonds are issued by the Agency with respect o the Project), the Agency
shall not be liable, either 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 liable thereunder.

ih) The Company covenants and agrees that at all times, it will (i} maintain its
existence and not dissolve, (i) continue to be 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 gualified to do business in the State, (iii) not
ligumidate, 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 nol be assigned in whole or part
without the prior written consent of the Agency or otherwise in accordance with the Leaseback
Agreement




(i) The Company confirms and acknowledges under the penalty of perjury that as
of the date hereof, the Company, as owner, occupant, or operator of the Project receiving
Financial Assistance from the Agency in connection with the Project, is in substantial
complisnce with all applicable local, state and federal tax, worker protection and environmental
laws, rules and regulations. The Company agrees that it will, throughoul the term of this Project
Agreement, promptly comply in all material respects with all statutes. codes, laws. acts,
ordinances, orders, judzments. decrees; injunctions. rules. regulations. permits, licenses,
authorizations, directions and requirements of all federal, state, county, municipal and other
governments, departments, commissiens, boards, companics or associations insuring the
premises, courts, authorities, officials and officers, foreseen or unforeseen, ordinary or
extraordinary. which now or at any time hereafter may be applicable to the Facility or any part
thereof, or to any use, manner of use or condition of the Facility or any part thereof.
Notwithstanding the foregoing. the Company may in good faith contest the validity of the
applicability of any requirement of the nature referred to this Section 2,1(7).  In such event, the
Company, with the prior written consent of the Apency (which shall not be unreasonably
conditioned. delaved or withheld). may fail to comply with the requirement or requirements so
contested during the perod of such contest and any appeal therefrom unless the Agency shall
notify the Company that it must comply with such requirement or requirements.

ARTICLE 111
GENERAL

Section 3.1 Purpose of Project. The purpose of the Financial Assistance with
respect to the Project is to promote, develop, encourage and assist in the acquiring.
constructing, renovating. reconstructing. improving, maintaining. equipping and fumishing of
the Facility. to advance job opportunities, health, general prosperity and ¢conomic wellare of
the peopls 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 1Y,
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, s 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: (i) covenants, with respect to the Sales Tax Exemption, that it
shall comply with this Project Agreement. specifically, but not limited to, Section 4.3 hereot:
{ii} confirms that the mongage recording tax exemption benefit shall conform with the
resuirements of Section 4.7 hereof: and {in) confirms that real property tax abatement to be
provided to the Company shall conform to those disclosed within the UBA 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
PILCYT Agreement, the Company agrees to make certain pavments (as described in the PILOT




Agreement) in addition to paving all special ad valorem levies, special assessments or special
distriet taxes and service charges agaimst real property in the jursdiction where the Facility is
located.

Section 4,3 Sales Tax Exemption,

()  The Apency hereby appoints and confirms its appointment of the Company as
the true and lawtul agent of the Agency o undertake the Project. Such appointment was macde
by the Agency pursuant to the Resolution.

(b} 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 1o the acquisition, renovation 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} June 30, 2022 ("Termination Date"): provided, however, that
the Agency may extend the Company's agent appointment at its discretion upon the written
request of the Company it such activities and improvements are not completed by such time, and
further provided that the Agency shall not unreasonably withhold its consent 1o the extension of
such appointment,

ic) Apency's Exempt Status. The Agency constitules 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 exempl 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 o the Company, any Agent (as defined in Schedule C attached hereto)
or any third party that any Sales Tax Exemption is available under this Project Agreement.

{d} Scope of Authonization of Sales Tax Exemption. The Apency herehy
authorizes the Company, subject to the terms and conditions of this Project Agreement, 1o 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 (o such Sales Tax Exemption provided to the
Company and its Agents pursuant to this Project Agreement shall be subject to the following
limitations:

(i) The Sales Tax Exemption shall be effective only for a term
commencing on the date hereof and expiring upon the earliest of (A) the termination
of this Project Agreement, (B) the Termination Date, (C) failure of the Company 1o
file Form ST-340. as described in Section 4.5(g) below, (D)} the termination of the
Sales Tax Exemplion authorization pursuant to Section 6.2 hereof or (E) the date
upom which the Company received the Maximum Sales Tax Exemption.

(1}  The Sales Tax Exemption authorization set forth herein shall
automatically be suspended upon written notice to the Company that the Company is
in default under this Project Agreement {or related document) until such detault is
cured to the satisfaction of the Agency,
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(i) The Sales Tax Exemption authorization shall be subject to all of
the terms. conditions and provisions of this Project Agreement.

(ivi  The Sales Tax Excmption shall only be utilized for items which
shall be purchased, incorporated, completed or installed for use only by the Company
at the Facility or in connection with the Project (and not with any intention to sell,
transfer 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 unfess such ilem is
used solely by the Company at the Facility or in connection with the Project,

v I'he 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, without the prior written consent of the Agency,

ivi) By execution by the Company of this Project Agreement, the
Company agrees 1o accepl the terms hereol 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.

ivii) 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.

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

Section 4.4 Procedures for Appointing Subagents. [f the Company desires to
seek the appointment of a contractor, a subcontractor or other parly to act as the Agency's
agent, including, but not [imited, 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:

1) The Company shall have the right to amend Schedule B hereto
from time to time and shall be solely responsible for maintaining an accurate list of
all parties acting as apent for the Agency. The Company's right to appoint Subagents
15 expressly conditioned upon updating Schedule B attached hercto, along with, for
each Subagent, the Company's completion and submission of Form ST-60 to the
Agency. attached hereto as Exhibit B. An Authorized Representative of the Agency
must sign the Form ST-60 and return the same to the Company. Following receipt of
the signed Form ST-64. the Company must file, with NYS, such Form ST-60 within
thirty (30) days of the date that the Agency appuints 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 [ile a completed Form ST-60 with
respect to any Subagent and the failure to timely do so could result in an Event of
Detault and Recapture Event (as hereinatter defined).

{ii] The Company shall ensure that each Subagent shall observe and
comply with the terms and conditions of this Project Agreement.

(im)  Form 5T-60 Mot an Exemption Certificate.  The Company
acknowledges that the executed Form ST-60 designating the Company or any
Subagent as an agent of the Agency shall not serve as a Sales Tax Exemption
certificate or document. NWeither 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 10 make such purchases exempt from tax, No such person required to collect
sales or use taxes may accept the executed Form ST-60 in lieu of collecting any tax
required to be collected. THE CIVIL AND CRIMINAL PENALTIES FOR MISUSE
OF A COPY OF FORM 5T-60 AS AN EXEMPTION CERTIFICATE OR
DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SHALL BE AS
PROVIDED BY LAW. IN 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 agenlt of 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 contrack, 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 S5T-125 reguires that each seller or vendor accepting Form ST-123
identify the Facility on each bill or invoice for purchases and indicate on the bill or
invoice thin the Agency or Subagent or Company, as project operator of the Agency,
was the purchaser. For the purposes of indicating who the purchaser is, each hill or
invoice should state, "I, [NAME OF COMPANY OR SUBAGENT], certify that | am
a duly appointed ageni of the COUNTY OF MONROE I[INDUSTRIAL
DEVELOPMENT AGENCY and that | am purchasing the tangible personal propernty
or serviees for use in the 19 Cambridge Street. LLC Project located at 19 Cambridge
Street in the City of Rochester, New York 14607, DA Project Number 2602-20-
039A", For convenience purposes, in the instance where the vendor does not print on
each invoice the acknowledgment as described in the prior sentence. an "lnvoice
Rider” (a copy of which is attached hereto as Exhibit C-3) can be utilized for record
keeping purposes. The Company shall retain copies of all such contracts, agreements.
invoices, bills and purchase orders for a period of not less than six (6) vears from the
date thereof. For each Subagent the Form 5T-123 shall be completed as follows; (i)
the "Project Information” 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-60 used to appoint the Subagent: and (1) the date that the Subagent was
appointed as indicated on the Form ST-6i),

All contracts entered inte by the Compuany and all Subagents thereof 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 ageni
status and Sales Tax Exemption derived by virtue of this Project Agreement.  The
Company, for itself and on behalf of all duly appointed Subagents, hereby agrees thai all
contracts entered into by the Company and any Subagenis thereof shall be available to the
Agency Tor inspection and confirmation of the foregoing mandatory languasge,

Section 4.5 Form ST-340 Filing Requirement. The Company shall annually
file, on or before February 15% of each year in which the sales tax exemption is in place. a
statement with the State Department of Taxation and Finance (the "Commissioner”) and the
Agency on form "Annual Report of Sales and Use Tax Exemptions” (NY5S 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. if any, have claimed pursuant to the agency conferred on the
Company with respect o the Project m 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 ST-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 10 act as agent for the
Agency and/or Recaptlure of Agency Benefits as described in Section 4.8 hereof,

Section 4.6 CGML Provisions Relating to Sales Tax Savinas.,

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

(b}  The Company acknowledges and agrees that pursuant 1o GML Section 875(3).
the Agency shall have the right to recover, recapture, receive. or otherwise obtain trom 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 shail,
and shall require each Subagent and any other person or entity acting on behalf of the Company.
to cooperdle with the Agency in its efforts to recover, recapture, 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 Commiassioner to assess and determine Sales
and Use Taxes due from the Company under Article 28 of the Tax Law. together with any
relevant penalties and interest dug on such amounts.

Subject 1o the provisions of Section 4.8(b) 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 exemptions 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 Trom the date and with
respect o the dollar amount for which each such unauthorized Sales Tax Exemption was availed
of by the Company or any Subagent (as applicable).

(e}  Upon request by the Agency with reasonable notice to the Company. the
Company shall make available at reasonable times 1o the Agency andfor 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 emplovees of the
Company 10 respond 1o reasonable inguines by the Agency andfor the Independent Accountant,
as shall be necessary (i) 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 (11) to permit the Agency to determine any amounts owed by the Company under this Section
4o(c)

Section 4.7 Mortgape Recording Tax Exemption.  Section 874 of the Act
exempls the Agency from paving certain mortgage recording taxes except for the portion of the
morigage recording tax allecated o transportation districts referenced in Section 253(2)(a) of
the New York State Real Property Tax Law. The Agency hercby granis to the Company
exemption from morgage recording taxes lor one or more morigages {collectivelv, the
“"Mortgape”) securing an aggrepate principal amount not to exceed the Maximum Mortgage
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 "Mortgage Recording Tax Exemption"),
The Company represents and warrants (1) that the real property secured by the Mortgage 15
located within a transportation district reterenced in Section 253(2)(a) of the New York State
Feal Property Tax Law, and (2) that upon recording the Mortgage, the Company shall pay the
mortgage recording tax allocated to transportation districts referenced in Section 233(a)(2) of
the Wew York State Beal Property Tax Law,

Section 4.8 Recapture of Agency Benefils,

{a) It is understood and agreed by the parties hereto that the Agency is entering
into this Project Agreement in order to provide the Financial Assistance to 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 oceur a Recapture Event (as defined below) after the
date hereof. the Company shall pay to the Agency, or to the State, i so directed by the Agency
(except as otherwise specified below) as a return of public benefits conterred by the Agency, one
hundred percent { | H®46) of the Recaptured Benefits.
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{b)  The term "Recaptured Benefits” shall mean all direct monetary benelits, tax
exemptions and abatements and other financial assistance, if anv, derived solely from the
Ageney's participation in the transaction contemplated by this Project Agreement. including, but
not limited 1o, the amount egual to 100% of the:

i Mortgage Recording Tax Exemption; and

{i1] Sales Tax Exemption savings realized by or lor the benefit of the
Company, including any savings realized by anv Subagent: and

{iiiy  real property tax abatements granted pursuant o the PILOT
Agreement:

which Recaptured Benefils from time to time shall upon the occurrence of a Recapture Event in
accordance with the provisions of Section 4.8(¢) below and the declaration of a Recapture Event
by notice from the Agercy to the Company be payable directly to the Agency or the State of
Mew York 1f so directed by the Apency 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 Agregment which remains uncured bevond any applicable notice and/or grace
period, if any, provided hereunder; or

(it The Project shall cease to be a "Project” within the meaning of the
Act as in effect on the date hereof, through the act of omission of the Company; or

{itiy  The Company receives Sales Tax Savings in connection with
property or services not authorized by the Agency as pant 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) days shall constitute a Recapture Event with respect to all Recapture
Benefis: or

(vl The Company has made a material false or misleading statement.
or omitted any information which, if included, would have rendered any information
in the application or supporting documentation false or misleading in any material
respect, on its application for Financial Assisiance; or

{vi)y  Failure of the Company to file 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 to be maintained the

number of full-time equivalent {"FTE"} jobs at the Facility as provided in the PILOT
Agreement, which tailure is not retlective 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 and/or local. national
or international economic conditions, trade issues or industry wide conditions,

In order to certify and venfy 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-ime equivalent independent contractors or employees of independent
contractors that work at the praject loeation, (11) indicating that the salary and fringe benefit
averages or ranges for categories of jobs retained and jobs created that was provided in the
Application tor Financial Assistance is still accurate and if it is not still accurate, providing a
revised list of salary and fringe benefit averages or ranges for categories of jobs retained and jobs
created, and (iii) such other information. as so requested from time to time, to enable the Agency
to 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,

{d)  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 al a rale equal W 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 pavment in
full. together with such accrued interest to the date of payvment, to the Agency (except as
otherwise specified above),

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

ARTICLE V.
INSURANCE

Section 3.1 Insurance Required. 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 nsks and for such amounts as are customarily insured against by
businesses of like size and type. and paying. as the same become due and payvable, all
premiums in respect thereto, including, but not necessarily limited to;

(a) Insurance against loss or damage by lire, lightning and other casualtics, 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 alternative to
the foregoing. the Company may insure the Facility under a blanket insurance policy or policies
covering nol only the Facility but other properties as well, provided a periodic appraisal is
performed and provided o the Agency,
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{b)  Warkers' compensation insurance, disability benefits insurince, and each
other form of insurance which the Agency or the Company is reguired by law to provide,
covering loss resulting from injury. sickness. disability or death of emplovees of the Company
who are localed at or assigned to the Facility.

(<) Insurance aganst loss or losses from liabilities imposed by law or assumed in any
written contract (including the contractual liability assumed by the Company under Section 7.1
hereof) and arising from personal injury and death or damage 1o the property of others caused by
any accident or oceurrence, with limits of not less than S1LOD0MM per accident or occurrence on
account of personal injury. including death resulting therefrom, S1LODOOMN per accident or
occurrence on account of damage to the propenty of others, excluding liability imposed upon the
Company by any applicable workers' compensation law; and a blanket 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 $500,000 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 Agency as an additional insured. All
insurance shall be procured and maintained in financially sound and generally recognized
responsible insurance companies selected by the Company and authorized to write such
insurance n the State. Such insurance may be written with deductible amounts comparable to
those on similar policies carried by other companies engaged in businesses similar in size,
character and other respects 1o 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 o 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.

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

ARTICLE VI.
EVENTS OF DEFAULT AND REMEDIES
Section 6.1 The following shall each be "Events of Default" under this Project
Agreement.
{a) the failure by the Company to observe and perform any covenant contained in

Sections 2.1¢e), 2.1(g), 21010, 2.0, 2.10k), 4.3, 4.5, 4.6, 4.7,51, 5.2, 7.1 and 7.6 hercof:
b} the failure by the Company to pay the Recapture Benefits on the date due:

{e}  the oceurrence and continuation of a Recapture Event:
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{d) the oceurrence of an Event of Default under the Leaseback Agreement or the
PILOT Agreement:

(e} the dissolution or guidation of the Company: or the failure by the Compuny
to release. stav. discharge, lift or bond within thirty (30) davs anv 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 debts as they become due; or an assignment by
the Company for the benetit of ereditors; or the commencement by the Company (as the debtor)
of a case 10 bankruptey 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 uncismissed tor 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 appeinted or authorized to take charge of substantially all of the property ol
the Company for the purpose of enforcing a lien against such Property or for the purpose of
general administration of such Property for the benefit of creditors,

Section 6.2 Remedies on Detaull

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

i1} declare, by written notice o 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 payments due under this Project
Agreement; or

(i) terminate this Project Agreement and the Sales Tax Exemption
authorization; or

{ii})  take any other action at law or in equity which may appear
necessary or desirable to collect the pavments then due or thereafter to become due
hereunder, and to enforce the obligations. agreements and covenants of the Company
under this Project Agreement.

ik No action taken pursuant to this Section 6.2 (including termination of the
Project Agreement) shall relieve the Company from its obligation 1o make all payvments required
by the Leaseback Agreement. the PILOT Agreement or Recapture Benefits.

Section 6.3 Remedies Cumwulative. No remedy herein conferred upon or
reserved to the Agency 1§ intended 1o 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 Agrecment or now or hereafter existing at law or in equity, No delay or omission to
exercise any right or power aceruing upon any detault shall impair any such right and power or
shall be construed 1o be a waiver thereol, but any such right or power may be exercised from
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time 1o time and as often as may be deemed expedient. In order to entitle the Agency to
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 Agreement 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 attomeys or incur other expenses for the collection of amounts payable
hereunder or the enforcement of performance or ohservance of any obligations or agreements
on the part of the Company herein contained, the Company shall, on demand therelor, pay to
the Agency the fees of such attomeys and such other expenses so incurred.

ARTICLE VII.
MISCELLANEOUS

Section 7.1 Hold Hammless 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, emplovees, agents
(other than the Company). representatives, successors and assigns harmless from and against,
any and all (i) liability for loss or damage to property or injury to or death of any and all
persons that may be occasioned by any cause whatsoever pertaining to the Facility or ansing
by reason of or in connection with the occupation or the use thereof or the presence on, in or
about the Facility or breach by the Company of this Project Agreement or (ii) liability arising
Irom or expense incurrad by the Agency's financing, acquiring. renovating, equipping, owning
and leasing of the Facility, including, without limiting the generality of the foregoing, all
causes of action and reasonable attormeys' fees and any other expenses incurred in defending
any suils or actions which may arise as a result of any of the foregoing. The foregoing
indemnities shall apply notwithstanding the fault or negligence on the part of the Agency, or
any of its 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 or entity to be mdemnilied.

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 & nationally-recognized overnight courier, addressed as lollows:

To the Agency: County of Monroe Industrial Development Agency
S0 West Main Street, Suite 1150
Rochester. New York 14614
Attn:  Executive Director




With a copy 1o Harris Beach PLLC
99 Garnsey Road
Piitsford, New York 14334
Ann:  Rachel C, Baranello, Esq.

To the Company: 19 Cambridge Street, LLC
19 Cambridge Street
Rochester, New York 14607
Attention: Lindsay MeCutchen, CED

With a copy to: Philippone Law Offices
31 East Main Street. Suite 4000
Rochester, New York 14614
Attention: James Philippone, Esg.

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

Section 7.4 This Project Agreement shall be governed by, and all maitters in
comnection herewith shall be construed and enforced in accordance with, the laws of the State
of New 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
located in Monroe County, New York.

Section 1.5 The warmanties, representations, obligations and covenants of the
Company under this Project Agreement shall be absolute and unconditional and shall remain in
lull foree and effect during the term ol this Project Apreement, shall be deemed to have been
relied upon by the Agency. and shall survive the delivery and termination ol 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
including., but not limited to, those provided by the Ageney's peneral counsel and
bond/iransaction counsel, (b for other consultants retained by the Agency, if any, in
connection with the Project: and (c) with respect to Agency's enforcement of any event of
default or failure 1o 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 incurred by the Apgency in undertaking the Project notwithstanding the occurrence of
any of (i} the Company's withdrawal, abandonment, cancellation or failure o pursue the
Project; (i) the inability of the Company to procure the services of one or more financial
institutions to provide linancing for 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]

[N WITNESS WHEREOF, the parties hereto have executed this Project Agreement as of
the day and year first above written,

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

By: ﬁ/M, b/w

Mame: Ana ], Liss
Title: Executive Director

19C RIDGE STREET, LLC

Title: CEQ
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SCHEDULE A
SCHEDULE OF DEFINITIONS

“Auithorized 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 to
act on behalf 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 behalf 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
Agency (such approval not to be unreasonably withheld or delayed).

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

"Leaseback Apresment” shall mean that certain Lease Agreement, dated as of December
1, 2020 [or such other reasonable date] by and between the Company and the Agency,

"Maximum Mortgage Principal Amount” shall mean $2,817,350,

"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 S100.296. 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” mesns (1) if no lender. the rate designated by The Wall Street Journal from
time to time as its "prime rate”. or (i) if a lender exists, the rate designated by the lender from
time to lime as its "prime rate”,

"Sales Tax Exemption” shall mean an exemption from Sales and Use Taxes resulting
from the Agency's participation in the Facility.

"Sales and Use Taxes” shall mean local and State sales and compensating use taxes and
fees imposed pursuant to 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 to 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 1107 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 5T-60 MUST BE COMPLETED AND
FILEDR BY THE COMPANY WITH THE NYS DEPARTMENT OF TAXATION AND FINAMNCE [0A UINIT
IMDICATING THE APPOINTMENT OF SUCH AGENT OF THE COMPAMY,
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SCHEDULE ©

MANDATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

"This contract is being entered into by [NAME OF COMPANY OR NAME OF
SUBAGENT] (the "Agent™), as agent for and on behall of the COUNTY OF
MONROE INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"). in
connection with a certain project of the Agency for the benefit of 19
CAMBRIDGE STREET, LLC, consisting in part of the acquisition and
installation of certain machinery, equipment and building materials. all for
incorporation and installation in certain premises located at 19 Cambridge 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 remtals of equipment relaed o the
acquisition. renovation and equipping 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 herchy
represents that this contract is in compliance with the terms of. the Project
Agreement by and between 19 Cambridpe Sireet, LLC amnd the Agency. dated ps
of December 22, 2020. This contract is non-recourse to the Apency. and the
Agency shall not be directly, indirectly or contingently liable or obligated
hercunder in any manner or W any extenl whatsoever, By execution or
acceptance of this contract. the vendor/contractor hereby acknowledges and
agrees 1o the terms and conditions set forth 15 ths paragraph.”

SC-1




EXHIBIT A

COST BENEFIT ANALYSIS AND FORM OF PILOT AGREEMENT

|Attached|
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Cost-Benefit Analysis for 19 Cambridge Street LLC

Prepared by COMIDA using InfarmAnalytics

Htipsinyirfarmanahdics. o' chal nepark 509
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Executive Summary

INVESTOR TOTAL INVESTED LOCATION TIMELINE
19 Cambridge 5trest £3.1 Million 19 Cambridge Street, 10 Years
LLC Rochester, NY 14607
FIGLRE 1

£
Discounted® Net Benefits for 19 Cambridge Street LLC by Year retal Net Benefits: $3,671,000
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Proposed Investment

1% Cambridge Street LLC proposes to invest 33,1 million at 19 Cambridge Street, Rochester, NY 14807 aver 10 years,
COMIDA staff summarize the proposed with the following: Renovation of existing bullding

TABLE 1

Proposed Investments

Armount

CONSTRUCTION SPENDING

FO00 Sq foot rew space £1.505.000
DOTHER SPFEMNDING

equipmant £25,000

ano $1,217.000

Tenant equipment #B0,000

Tenant FR&E $178,000

Tt Froveddrmerts

Dascoamnted Total (2% £3,055,000

Kday not sum to tatal due to rounding.
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Cost-Benefit Analysis

& cost-benefit analysis of this proposed investment was conducted using Informanabytics, an ecanomic impact rmodel
developed by CGR, The report estimates the impact that a potential project will have on the local economy based on
information provicded by COMIDA. The report calculates the costs and benefits for specified local taxing districts over the
first 10 years, with future returns discounted at a 2% rate

Estimated Costs or Incentives

COMIDA ks considering the following incentive package for 19 Cambridge Street LLC.

scounbed Valus®

Froperty Tax Exemption 322,000 $306, 00H)
Sales Tax Exermpbon 100,000 E100L.000
Monapge Recording Tax Exermgtion 541,000 121,000

Total Costs FAd3 000 A7, 000

May not sum to total duse o rounding.
* Discounted at 2%

keipa ity informanalyhcs. ang/chaimpori®is 0
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State & Regional Impact (Life of Project)

The fallowing table estimates the total benefits from the praject over its lifetime.

Description Diract

REGIOMAL BEEMEFITS 53,250,000 $1.125.000 $4.378.000
Ta Private Indivieuals 54,821,000 $1.115400 53,935, 00K
Tamporary Payrall FSR1.000 5184 {0 § RS 000
Ungaing Payroldl 2240, 000 $9231.000 $3.17,000

7o the Public Tl 20, 00 $14.000 i3, 000
Proparty Tax Resenua $394,000 WA $354,000

Temporary 5ales Tax

i 57,000 52,000 $50,000
CNMgirg Sades Tax $28,000 $12,000 $35,000
Aeveriue

STATE BENEFITS £162.000 S5, 000 £227,000

Te the Pullic 162 000 RGN0 1227000
;;“;'::ﬂ::}mm $26,000 3,000 $35,000
Eﬂﬁﬂﬂf:'”mme b $100,000 $42.000 $142.000
:;:E’::;"” aadhini 7,000 $2.000 10,000
CMgAInESAEs Tax $28,000 $12,000 $40,000

R

Tk 1ofits to State B
bbbt $3,412,000 REET %4,605, 000

FoE g

DeEcaunted Total Herefits

53,194, 000 $1,103,000 §4. 297, 000
(2% " 10

May not sum o tokal due to rounding.

mikipssiny informanalytics. ang'cbalraport
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Bereflt to Cost Ratia

The following benefit 1o cost ratios were calculated using the discounted tatals,

Diescriptian Bonefit®
Region 4,087,000 369,000 17:
State 10,000 57,000 41

Grand Tatal 54, 257,000 SAEY 00

“a’:ﬂ' L SEm o poral due 1o I-'ﬁl.lndlﬂg.
* Discounbed At 2%

LR has exevcised reasorahlp professicnal care and dilgence in the the production.and desgn of the InformAnabtics™ tool. However, the data used s provwded
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COUNTY OF MONROE INDUSTRIAL DEVELOPMENT AGENCY

AND

19 CAMBRIDGE STREET, LLC

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

Tax Map No.
104 A30-(HEN =032 005

urisdictinmns:

County of Monroe
City of Rochester

Dated as of December 1, 2020



PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT (the "PILOT Agreement”) made
as of December |, 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 at 50 West Main Street, Rochester, New York 14614 (the "Agency"), and 19
CAMBRIDGE STREET, LLC, a limited liability company formed and existing under the laws
ol the State of New York with offices at [9 Cambridge Street. Rochester, New York 14607 (the
“Company”).

WITNESSETH:

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

WHEREAS, the Company has requested the Agency to assist in a certain project {the
"Project”™) consisting of: (A} the acquisition of a leasehold interest in a certain parcel of land
located at 19 Cambridge Street in the City of Rochester, New York 14607 (the "Land") together
with the existing approximately 7000 square-foot building thereon (the "Existing
Improvements”); (B} the renovation of the Existing Improvements including. but not limited to.
creation of pravate interview spaces, a tech center for new mobile application. a training center
and support service center {collectively, the "Improvements”); and (') the acquisition and
installation therein, thereon or thereabout of certain machinery, equipment and related personal
property (the "Equipment” and. together with the Land, the Existing lmprovements and the
Improvements, the "Facility"); all for use by Reliant Staffing Systems Inc. (the "Tenant™) in its
business as a lull-service workforce management group: 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 trom the
payment of taxes imposed upon real property and improvements owned by it or under its
Jurisdiction, control 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 Lemstature of the County of Monroe by Besolution Mo, 154 of 989
has adopted a revised tax abatement policy which was modified and readopted by the Agency in
June 20000 (the "lobsPlus Tax Abatement Policy.” sometimes hereinafter referred 1o as
“JobsPlus") for industrial and’or commercial property leased, licensed and/or owned by the
Ageney: and

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




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

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

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

Section 1 - Pavment in Lien of Ad Yalorem 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
New York State Real Property Tax Law (the "RPTL") and Section 874 of the Act and the
approval ol the Exemption Application by the appropriate assessors or Board of Assessment
Review. the Facility shall be exempt from Real Estate Taxes commencing with the 2022 County
tax vear and the 2021-2022 City tax year, 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 w 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 1o process
and approve the Exemption Application. Notwithstanding anything contained herein or in the
Lease Agreement 1o the contrary, in the event the exemption from Real Estate Taxes is denied
for any reason, the Company shall pay {and hereby agrees to pay) all Real Estate Taxes levied
upon the Facility as they become due. Alfter 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. forteited or lost: or (iii) neither the Company nor the Agency, as a 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, arising from the denial of an exemption from Real Estate Taxes except to the
extent that such denial results solely trom the failure of the Agency to file the Exemption
Application with the appropriate assessors or Board of Assessment Review by the Taxable Status
Date.

B. Pavee. As long as the Facility is leased to the Agency or under ns
jurisdiction. control or supervision, the Company agrees 10 pay annually directly to the Affected
Taxing Jurisdictions, as a payment in lieu of taxes, within thirty (30) days of receipt of the
invoice for payment of taxes (the "Payvment Date"). commencing with the invoice for the 2021-
2022 City tax vear and the invoice for the 2022 County tax vear, an amount equal to the Total
PILOT 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 to provide a revenue source that the Affected Taxing Jurisdictions
would otherwise lose because the subject parcels are not on the tax rolls.

1.2 Allocation. The Agency shall remit to the Affected Taxing lurisdictions amounts
received hereunder (if any) within thirty (30) days of receipt of said payvment and shall allocate
smid pavments among the Aflected Taxing Jurisdictions in the same proportion as ad valorem
taxes would have been allocated but for the Agency's involvement, unless the Affected Taxing
Jurisdictions have consented in writing to a specific allocation.

1.3 Tax Rates. For purposes of determining the allocation of the Total PILOT
Payvment among the Affected Taxing Jurisdictions, the Agency shall use the fast tax rate utilized
for fevy 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 Total PILOT Payment due date. For City purposes, the tax
rates used to determine the PILOT payment shall be the rate relating to the vear which includes
the Total PILOT Payment due date.

.4 Valuation of Future Additions to the Facility. In the event that any structural
addition shall be made w 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 to 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 Junsdictions if the Future Addition were owned by the
Company exclusive of the Agency's leaschold interest multiplied by the assessment or
assessments established for that tax year by the appropriate Taxing Jurisdiction.

1.5 Penod of Benefits. The tax benefits provided for herein should be deemed to
include (i) the 2021-2022 City tax year through the 2030-2031 City tax vear, and (ii) the 2022
County tax year through the 2031 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 said tax vears. In no event shall the Company be entitled 1o
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 years elapsed). supersede and are in substitution of the exemptions
provided by Section 485-b of the RPTL. It is hereby agreed and understood that the Affected
Taxing Junsdictions can rely upon and enforce the above waiver to the same extent as if they
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 1o fire district charges), and pure water charges and sewer charges are to be paid in full in
accordance with normal billing practices,

Section 3 - Transfer of Facility. In the event that the Facility is transferred from the
Apency to the Company (the lease/leaseback agreements are terminated). and the Company s
ineligible for a continued tax exemption under some other tax incentive program, or the
exemption results in a payment to the Affected Taxing Junsdictions in excess of the payvment
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), to each of the Affected Taxing Jurisdictions, an amount equal
to the taxes and assessments which would have been levied on the Facility of 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
o any proposed assessment or change in assessment of the Facility by any of the Affected
Taxing Jurisdictions. 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 initlate any proceedings to review the validity or amount of any
assessment or the validity or amount of any tax equivalent provided for herein.

4.2 The Company shall have all of the rights and remedies of a taxpayer with respect
to any tax. service charge. special benefit. ad valorem levy, assessment. or special assessment or
service charge in lieu of which the Company is obligated 10 make a pavment pursuant to this
PILOT Agreement.

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

Section 5 - Changes in Law. To the extent the Facility is declared to be subject to
taxation or assessment by an amendment to the Act, other legislative change, or by final
Judgment of a court of competent junsdiction. the ebligations 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 Apency andor Taxing
Jurisdictions, individually or collectively, shall be entitled to pursue any and all remedies
afforded them at law or in egquity.

Notwithstanding anything contained herein to the contrary, upon the oceurrence of (i) the
sale or closure of the Facility; (1i) a significant unapproved change in use of the Facility: (i) a
significant reduction in emplovment at the Facility (as defined below): (iv) the Company




abandons or otherwise vacates the County of Monroe: (v) the failure by the Company o make
any payments required under this PILOT Agreement; or {vi) the breach of covenants or event of
default {singularly or collectively an "Event of Default") under the Leaseback Agreement, dated
as of the date hereof, by and between the Agency and the Company (the "Leaseback
Agreement"), the Agency shall have the right to recapture real property tax abatements provided
hereunder pursuant to the following schedule:

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

| 1 00P%
2 1 02
; 50%
4 S04
3 25%
3 25%
After vear 6 AL Agency's Discretion,
25% or Less

Any such recapture is at the sole and exclusive discretion of the Agency. The Agency
shall notify the Company in writing of such Event of Default and of its intent to recapture the
PILOT benefits (or any portion thereof). For purposes of this Section only, a "significant
reduction in employment” shall mean more than twenty percent (20%) of the emplovment as
stated in the Company's Application, to wit, 40, 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
period within which said payment can be made without penalty, the Company shall pay penalties
and interest as follows: With respect to payments to be made pursuant 1o 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 paymeni penalty equal to five percent (5%) of the
amount due and (ii) for each month, or any part thereof, that any such payment is delinguent
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 said payment is 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 pavments made
hercunder been tax payments to the Affected Taxing Jurisdictions.

Section 7 - Assignment. No portion 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 1o
or otherwise obtain any benefits of the Company hereunder without the prior written consent ol
the Agency, which shall not be unreasonably withheld or delaved.




Section 8 - Miscellaneous.

g1 This PILOT Agreement may be executed in any number of counterpars each of
which shall be deemed an orniginal but which together shall constitute a single instrument.

£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 first class, postage prepaid, as
follows;

To the Agency: County of Monroe Industrial Development Agency
50 West Main Street. Suite 1150
Rochester. New York 14614
Altn: Executive Director

With a Copy 1o Harris Beach PLLC
Y9 Gamsey Road
Pittsford. New York 14534
Attn: Rachel C, Baranello, Esqg.

['o the Company: 19 Cambridge Street, LLC
|9 Cambridge Street
Rachester, Mew Yaork 14607
Attention: Lindsay McCutchen, CEO

With a Copy to: Philippone Law Otfices
31 East Mam Street, Suite 4000
Rochester. New York 14614
Attention:  lames V. Philippone. Esq.

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

83  This PILOT Agreement shall be governed by, and all matters in connection
herewith shall be construed and enforced in accordance with, the laws of the State of New York
applicable to agreements executed and to be wholly performed therein and the parties hereto
hereby agree o submit to the personal jurisdiction of the federal or state courts located in
Monroe County, Mew York,

.4 Notwithstanding any other term or condition contained herein. all obligations of
the Agency hereunder shall constitute a special obligation payable solely trom the revenues and
other monies, if any, derived Irom the Facility and paid 1o the Agency by the Company. Neither
member of the Agency nor any person executing this PILOT Apreement on its behalt shall be
liable personally under this PILOT Agreement. No recourse shall be had for the payment of the
principal or interest on amounts due hereunder or for any claim based upon or in respect of any
macilication of or supplement hereto against any past. present or future member. otficer. agent,
servant, or employee, as such, of the Agency, or of any successor or political subdivision, either




directly or through the Agency or any such successor. all such liability of such members, officer.
agents. servants and emplovees being, to the extent permitted by law, expressly waived and
released by the acceptance hercof and as part of the consideration for the execution of this
PILOT Agreement.

Section @ - JobsPlus Tax Abatement Policy.
o1 Jobs Requirement. The Company shall create four (4) new full-time/full-time

equivalent jobis) in three (3) vears and maintain that/those full-time/full-time equivalent jobis)
tor the balance of the ten {10} year benefit period.

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

9.3 Job Failure, 1Fthe four (4) new full-time/full-time equivalent jobis) is not created
by the end of the three (3) year 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 1o pay i any vear for which the job creation requirements aré not met (a
"Disqualifying Year"). as an additional payment in lieu of taxes, an amount equal to the
difference between the tax benefits received in vears one through the Disqualifyving Year under
this PILOT Agreement and the tax benefits which would have been received in vears one
through the Disqualifying Year under Section 4835-b of the RPTL. Under extenuating
circumstances, the Agency Board may waive the above penalties after reviewing a wrilten
regjuest from the Company for waiver of the penalties.

.4 Waiver Process. The pavments required hereunder for any non-compliance shall
be paid by the Company to any and all Affected Taxing Jurisdictions whether or not billed.
However, if the Company has made a good faith effort 1o achieve the job creation regquirement, it
muy apply in writing for relief from the obligation for repayment of taxes abated. based on a
showing of unforeseen economic circumstances. fiscal hardship, or other pood cause,
Application for reliel from the repayment obligation shall be made to the Agency. which shall
examine the application and grant rvelief. in whole or in part, from the repayment obligation or
grant an alternate schedule for attaining the job creation reguirement.

9.5  Benefit Period, In no event shall the Company be entitled to receive tax benefits
relative to the Facility for more than ten (1{) consecutive years. The Company agrees that it will
not seek any tax exemption for the Facility which would provide benefits for more than ten (10)
consecutive years, Notwithstanding the foregoing, nothing contained in this PILOT Agreement
shall render the Company ineligible for a continued tax exemption under Real Property Tax Law
section 485-b or any other apphcable statute it this PILOT Agreement is lerminated prior to the
expiration of the exemption schedule set forth herein.

[ Remaimder of Page fmentionally Left Blank]




IN WITNESS WHEREOF, the parties hereto have executed this PILOT Agreement as
ol the day and vear hirst above written.

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGENCY

P
Mame: Ana l. Liss
Title: Executive Director

19 CAMBRIDGE STREET, LLC

By
Name: Lindsay McCutchen
Title: CEO




SCHEDULE A

TO
FILOT AGREEMENT DATED AS OF DECEMBER 1, 2020
BY AND BETWEEN THE
COUNTY OF MONROE INDUSTRIAL DEVELOPMENT AGENCY
AND 19 CAMBRIDGE STREET, LLC

"Total Tax Payment® shall be calculated as follows:

Tax County Tax Citv Tax Year Total Taxable Valuation
Year Year
Year | 2021 2020172022 | Base Valuation. plus { Added Value x .10}
Year 2 2023 2022/2023 | Base Valuation, plus {Added Value x .20}
| Year ] 20024 202372024 Base Valuation, plus (Added Value x 340
NYeard 2023 202472025 Base Valuation, plus (Added Value x 440)
Year 5 2026 2025/2026 Base Valuation. plus ( Added Value x 500
Y car 6 2027 202602027 Base Valuation, plus (Added Value x .60)
Year 7 2028 202772028 Base Valuation, plus (Added Value x .70}
Year 8 2029 20282029 Base Valuation. plus (Added Value x 80)
Year 9 20030 20292030 Baze Valuation, plus (Added Value x 910)
Year 10 2031 203072031 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 [rom time 1o lime by the percentage inerease in the
assessed valuation in all taxable real property 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 for each Total Tax Payvment shall be calculated such that a
praduated abatement factor ("Abatement Factor") shall be applied to the increased assessed
valuation attributable 10 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 90%
exemption from taxation for the Added Value in Year 1. with such exemption being eliminated
in |0% increments in PILOT Years 2-10.

Oinee the Total Taxable Yaluation 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 alfected tax jurisdiction (after application of any applicable equalization rate).
After Year 10. the Facility shall be subject to full taxation by the atfected taxing junsdictions.

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




PILOT ADDENDL M

(RELIANT STAFFING SYSTEMS INC, IVB/A CAREER START)

The County of Monroe Industrial Development Agency (the "Agency”) and 1Y
Cambridge Street. LLC (the "Applicant” or "Landlord"). agree and understand that the Applicant
who filed the applicatior for Agency benefits is not the party creating the jobs directly. The
Agency and the Applicant agree and understand that Applicant is the landlord for Reliant
Staffing Systems Ine. d'b/a Career Start (the "Tenant" and together with the Agency and the
Applicant, the "Parties”). The Tenant executes this agreement to acknowledge and all Parties
agree and understand that the Tenant is maintaining and creating the jobs in question. However,
the Applicant is the one receiving benefits directly from the Agency. In the event the Tenant
does not create the jobs, the Landlord is responsible for any and all penaltics due as a result of
Tenant's failure, The Applicant may attempt to find a substitute tenant and create the jobs with
such new tenant provided the Agency is informed and consents 1o the new tenant's oceupying the
premises in question.  The Agency's criteria for consent would be that the new tenant uses the
Facility as a "project” as defined for purposes of General Municipal Law Article 1B-A and is
otherwise creditworthy. The Landlord may require the Tenant in its sublease to create the jobs
as the Parties agreed and understood or, in the alternative. to reimburse it for any and all fees it
pays to the Agency. However, the Agency takes no position with respect to this issue and will
look solely and exclusively 10 the Applicant as the direct beneficiary of its tax abatement
programs.

COUNTY OF MONROE INDUSTRIAL
DEVELOPMENT AGERCY

By:
Mame: Analt, Liss
Title: Executive Director

19 CAMBRIDGE STREET, LLC

By; =
Name: Lindsay McCutchen
Title: CEQ

RELIANT STAFFING SYSTEMS INC, DVB/A
CAREER START

By:
Name: Lindsay McCutchen
Title: CEO




EXHIBIT B

FORM OF NYS FORM 5T-60 TO BE COMPLETED BY COMPANY AND FILED WITH
THE NYS TAX DEPARTMENT 1DA UNIT FOR EACH OF ITS SUBAGENTS WITHIN
THIRTY (30) DAYS OF APPOINTMENT

|See Attached Page|
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NEw IDA Appointment of Project k-
Operator or Agent
For Sales Tax Purposes

The industnal development agency of aulhosity {104} must submil this form within 30 days For IDA ‘
of the appaintment of a project operator or agent, whether appainted directly by the IDA ar PR MY
indirecily by the coerator ar analher agent.

IDA information
Enmes of DA LCLEL, priviact nbirriedy el DA DN By R Tor prope s il 1556 |
County of Monnoe ndustrial Development Agency ZE02- 200008,
| vt ey Teekanihong: niiEss 1
50 Weat Main Street, Suite 1150 585 ) TE3-2000
Ciy Sintg P rodn Ermail adiress fophnna)
Rochestar MY 14614 |
Project operator or agent information
Hams o 10/ project apsmioe or agen WAtk an X in iha b i dnaciy _ Ermphpan ichdifizaton o Sl Sadanly manim
apponlad By (ha DA L
Errne addimes Talaphors numbis Priafany sk ar agani?
() vos [ NofX]
Chy Eriin ZHF el Errcail aatidresas (aedinn) ' BN
Project information
| Mama al projsct .
19 Cambridge Streel, LLC Projed
| Gireel addmss of pmjesct sie ]
19 Cambridge Streel o
[ Gty Eeata T o e m
Res:haster (Ciy) MY 14807
Puiposs of proj@o e
The rencvaton and egupmng (the “Imgroverments”) af an existing approximately 7,000 square-foo! baiiding locatad al 19
Cambridpe Street in the City ol Rochesler, Manrog Chundy, Mmw York, incheding, but not imited to, creaticn of private interview
spaces, 8 tech center for new mobie application, a training center and support Senice cenlor

Dsscrpmon ol goosks ard serscss miended o by seempied froes Mo vork Shte and ocal ks and s [aees
Goods and services, inchasive of el and utifties, whether the goods and services are purchased or rentad, and notwilhslandang that
thiEy continue o conslihde personal property o the item s used afier the complation of the project, or the item s geographically

lpcaled cutside the kegal boundaries of the progect facility; provided there is a reascnabks basis 1o acquire the item to banefit the
project,

[ats propect apsmio or Dl projeci. bpaaior aif l BAaw . an M i Baow # UhiS Han uu.nn;m 1o o
Argenh appime] [yl el sialus e St DE3022 an orginal progt: L]
Esitmases vakuem of goods amd sensoes thu wi e Al Agents, All In| Estiraind valua of Mow Yoik St and o seas and Al dgents, Al in
| mvempt froen My Yook Stare and oo sales ane use fax: 1,253, 703.00 usa i seamaiion pmoviiad 100 266 00

Cerfification: | cartily hal the above stalements are true, complete, and comact. and thai no matenal information has been omédted, |
rmake e statarmends with the knowiledge that willfully providing false or frasdulent information with this documeant may constibule a
felamy ar ather crime under Mow York State Law, punishable by a substantial fine and possible @l sentence | also wndgerastand that tha
Tax Deparment = authofizes o investigate he validity af ary formation entered omn the document

| Prim maeves o oificer or arepkonpis skgning on barall of T D8 Prinil Wlks
|Ana J. Liss Exacutive Director
| Siauis | Cintet e phire: rmber

[{ 585 } 753-2000




Page 2ol 2 ST-60{1/18)

Instructions

When to file

An |DA must file this form within 30 days of the date ey
appaint any project operator ar oiber parson as agenl of

the |04, for purposes of extending any sales and use fax
axampticns,

Requirements to file

Tha IDA must file 3 separate form lor aach parsaon it
appoints as agant, whathar direcily or indirectly, and
resgardless of whathar the person is the primany projgect
operator or agant. Il the D& authonzes a project operaior
or agent la appoinl olber persons as agent of tha 104,

thia opefator or agent making such an appointment miust
adviza the |DA that i has done so, so that the IDA can

file & form wiliin 30 days of tha dale of the new agant’s
appointmant. Thea IDA should nat file this form for a
person hired to work on an 1DA preject il thal parson is not
appoinied as agent of the 104, The DA should not file this
form if they do not extend any =alas or use tax exemation
banefits for the project,

If an |IDA medifies & project;, such 23 by extending it
beyond its original compiation data, or by increasing or
decreasing the amount of sales and usea tax examplicon
benefits authorized for the project, they must, within
30 days of the changa, file-a new form with e new
information.

If the information on this form changes

If-an |IDA amends, revokas, ar cancels the appaintrment of
an agent, or if an agent’s apociniment becomes invalid for
any reason, the DA, within 30 days, must send a letter 1o
the address bealow for filing this form, indicating that tha
appointment has been amended, revoked, or cancelled,
ar i no kanger valid, and the effective date of the change
They must attach to the ketter a copy of the farm it
originally filed, The IDA shauld nat send a letter for a form
that is mct valid merely because the Complelian dale of
project has passed

Mailing instructions

Mail completed form o
HYS TAK DEPARTMENT
IDA UNIT
WA HARRIMAKN CAMPUS
ALBANY MY 12227-0866

Private delivery services — See Publication 55,
Desigrated Private Delfvery Serviges

Privacy notification

Mew York Slate Law reguires all govarmment agencias
that maintain a system of records o provide notification
of tha legal authority far any request for personal
imformation, the principal purposeis) for which the
infarmation is o be collectad, and whera i1 will be
maintained. To view this infomaton, visit our website,
or, if you do not have Internet access, call and request
Publication 54, Prvacy Nofification. See Need halp? for
the Web address and telephone number,

'Need help?

Visit our websiie at www. lax. ny.gov
gt inlormatan and manage your laaoes online

+ pheck lor new onkee servicas and leatures

Telephona assistance

Sales Tax Infoomation Cantar: S98-4B5-2680
To-order farms and publications: 518-457-54.11
Texl Talaphone (TTY) or TODO D ¥-1-1 for the

BiUipment users M York Retay Sarvice




EXHIBIT C-1

NYS FORM ST-123
FOR
COMPANY

|See Attached Page|
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e Yior b Siane Diapsarreai ! ol Tasslon &l Fi W
.——~r New York State Sales and Use ‘J"::: ST‘1 3

IDA Agent or Project Operator 2na)

Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificate s not valid unlass &l antries have been compéaied

Note: To be compéetad by the purchaser and given 1o ihe sailer. See TSE-M-14{1.1]5, Sales Tax Reporiing and Recordkaaping
reguiraments for indusinal Devslopmend Agencies and Ar.n'.hnnraes Jorf mare infermalicn

Py ol g [®isrer ol agent or project opomton
19 Cambridge Street, LLC
Sinesl aildmsa Lireat arkimss
19 Carnbridge Strial

iy, erai, of ERGR Satn 2P code iy, lown, or wilage S ZF coda
Roctwssher MY 14607

Ageitt v projen] cosr sk 10E D AUmber (s ke

Mark an Xin ang :l Single-purchase carficate D Blanket-purchase centificate (vahd anly for the project lisled below)

To the seller:
fou st sdentify the project on each oill and imoice for such purchasss and indicate on the bill or invasce that the IGA or agent
or projact operatar of the IDA was the purchaser

Project information

| carigy thal | @m a duly sppainted agent ar progael operstor ol the named IDA snd ths | am porchasing he Langible personel property or serdces for use
in thi fodlowing 108 project and that such porchasas gualify a8 sxempl from sakes and vae s nder my agessmean with the DA

Mamm of DA |
Caounty of Moaree Industdal Daevelopment Agency

Hame ol progec 100, ] Nk dave Q%G numisan

19 Cambridge Street, LLC Project | 2602-20-0354

Sireel adoress of nut;:m Y
1% Cambridge E-Ireal

Cily, oam, of ahlogs. - | e ZIP code
Rochestar {Cily] B 14607

Entar he dale 118l youw adne sppoainted a|.'|=rr| Enler the dats thal agar or projecs q;rarah:.
proyect SpEralor iR e !"..-_f_ .l"r22 .l"h.-ﬂ"‘:"z'::I stalus ands. somidderd e 06 .l"I 30 J,FH:IEE

Exempt purchases
{Mari an X in boxes thel apoly)

|_ A, Tangibke persanal propody oF services (othar than ublty services and motor webecles or tangible personal proparty
nstalled i gualihpeg mebor vehicks) usad o complete the projact. but not fo operata the compleded project

D B. Cortain utilily serices (gas, propane in containers of 100 pounds or moee, eleciricity, refrigeration, or steam)
imed o completa tha project, but not o operate the completed prosect

”'"El . Malor vehicke or tangble personal propeny installed in a qualifying motar vehicle

Carlfication: | certity 1hat Ihe above stalemants are inue, complede, Ard corect, gnd Mt mo maledal nfomatan hes besn omiled. | make thess
slat@mants anil issue thes axpmplon canfcata with e knowledos MBt this documsant pravides evcderos hel slake and o sales or use laoes do nol
agply [ @ rarsachon ar iransachions o which | lerdensd this dacument and hal wiFully ==uing lds decumenl with Bie nlenl o evade any such lax
may consliule a fakany or albar cnme under Mew York Sieta Law, puniarabis By & subsiantial fire and = posshle (&l senlence. | undersiand thal this
cacuman 15 requires bo be fled win, and delivened o, ha vendor &5 agant o the Tax Deparimend for the purposss of Tox: Lew saction 1838 and =
deemed & documerd reduined o be fiked wih Se Tax Deparimant for iha purposa of presecution of offenses. | &S0 wdarsiand et the Tae Dapanment
is authored o investigate the sakddy of Inx coclusons or peemplions claimad and (ha accuracy of any infemmaion antanad on ks docursn

| Signare of MFcresss OF DUGHETEr & EEDesIa Tl Foboe s asd rason i) Pl

|'I'“.-:rnnrnrr1 tha nmee, JII\'." and miannshio hat appos i o Borms Do




Page2of2 S§T-123 (2014}

Instructions

To the purchaser
Yo may usa Form ST-123 it you

= have hean appaintad as an agenl ar pro@ct apsmElod by an indialrisl
savedopmand agancy [104) ard

= Ihe purchases quaity lor exemplion from sales ard usa @@ as
dascribed n he ID& cantacl.

Wiu imay uss Foem 5T-123 & & single-purchase cerdificata or a5 a

Ianked cedificata covering the first and subsequent purchases quaifying
e e project lmted

Agent or project operator safes tax 1D number — | you @ne racstared
wilh B Tax Deparimeni for sales bax purpeoses, you muisk arkar your
saies tax Menlificalion fumber an this cafficate. ¥ you are not reguined

I b eyt arder WA

Ingusioal devaiopvnant Agerces g authorties (1ID4s] ama public barafil
porporaions pnder General Mumicinl Law Samle 184 and ihe Pullic
Avilbaiias Law, fr (b purposs al pramaling, developing, encouraging
aru agsisling in 1he dcguiEibon . corstruction, recarstuciian,
imprayameanl, maniendice, equippng. and fumshing af industrial,
marklacluring, warehousEng, commandal, esmarch, and mereatianal
Taciilies in Mew York Slale

104z are exempt fram tha paymend of sales and uselax an ther
purshasas, in accordancs with Tax Law seclion 71184ak 1] Howevar,
|D6Aa do not ramally make deoct purchases far proyecis. Commanly,
DA instead appoinl @ Business onbamnses ar dealopar. corfracion, o
sucontractar as iks agent ar progect operatar, Such purchases made by
1he agert ar project operabar, achng within he auihodby grankad by he
10A, are deamed to be made by the 104 ard tharaione seempl mom tax
Example 1: 104 agreament willy #5 aganf or project aparaio
stafes ifral confracior X may make al punchasas of malenes amd
equipmen necessany e compdeban of tha projact, as sgenl far
the (04, Contmacior X ronits @ backhon snd a baldseey for aile
preparabon. parchases concrafa ann fumber i comsinct 3 hialong,
and purrhases mactmany 1o e nstabed i e maiphmg AT fase
purciases by pondrcior X as agend of e (04 ane axemid from fax

Exampin 2: IDA agreamerni wilfy #5 agant or peyect aparaios siaias
thad contracior X may miaska @) pureiases of malenaz e agapment
io be incarpprwied info iha progact, a5 agand for the DA, Confraciar
mieps i same peochases @5 0 Examps | Sinca [be conciafa
e and mactiliey Wl aciusiy be Dconporaled nfo e ok,
combaslee X mey ashase thase lems axemid frdm [Er Hawewan
revifal of the bacthioa grd BuWdazes is Nl exarmdl Bincd thage
transalang ae nommaly [edabie 500 1ha 104 agreemen| doas ral
AMTONZE OntRGor A b ek Soch revials a8 apent of Lne 04

A conbracioe or subconiecier rat appainial &3 agerd o propsl operaloe
ol an 10 must present suppliars with Fomn ST-12001. Conirectar
Ergmpl Parchage Carhificane, whan making puchases thet e ardinardy
axampt from tae o acoandence with Tas Lew sections 1116(a){15) end
115ial 16k Far moee infarmation, ses Form ST.420.1

Exempt purchases

Tar ey, the purchases must ba made wilun the acthonty grantaed by

the DA =nd used o complee the projecl (not ko operale the camglestacd

praject)

& Mark box A o indicale you are purchasiog argible parsonal propeny
and sardices fofnar than ulilky servicas and mobar yehcles o
tangbia parscnal proparty instaliad 0 & gualilying mabor sahicle)
arempl from e

B Mark bow B o nmcale wou arecpuachasing cenain conguimess uiiliy
FIMVICES usad N comp@ling tha project exampl froem tax, This
inclides Qas. ekcincly. ringerstsan and slean and gas. alacing,
rairigeration. and slagm canvices

G Mark bow G o indicate you ang purchasng & malor vehick or tapgible
personal prapanty ralibad 1ooa gquakPpng malee vahliclh sgemgpl Tom
(hid

Misuse of this certificate

Miguse ol IS sxemphon caficale may subject you 1o sanons ovil Bad
wimnal sanclions in addifon jo the paymant of ary e and irarasl dus,
Thess includa:

& penalty agual to 100N of the ta gus
+ A 550 panally for apch reudukant gxamglion cericas issued

+ Criminal fedony proseculicn, panshabds by-a subatantzl ine and
presibia jail senience. ard

+  Renvpoation of your Cevtiicale of Aufhardy, if yau Gre reguired o
ha refdislerad &5 B vandor, See TSE-M-09] 1 715, Amendments ffaf
Encaivags Compance pih e Tae Law and Enhance the Tir
Capanmants Enfarcameant Ay o marg informalion

Ta the seller

Whan making pirchages a8 pOEN or project ooeratar of an DA, fhe
purchaser mist proside you wih this exampion cedtificale with all enirias
completad to asiablish the righl fo thie axempdion You maest dealily the
project oo aach bl and inveice for such punchases and indicale on (e
bill or invmdcaa thal tha 108 or agent or grogest cperabor of ks IDA wes the
purchases

A5 A hlaw York Sltate regisledsd vendor yiu My SS0apE bn exerplion
carlilicaba in feu of collecting ez and be-projeciad Hom kabilty for the
lign i hwa certificeda is wakd, Tha carificale will ba corsidersd vald if il is:

v Bocegied in good laith)
* N your possadaion within 80 davs of he ransachon: and
» properly compleded |all requiresd entries werne mad)

AN eempdion cerlificals s secepiad i good ailh when you have no
knowtedga thal the examplion cedificale & false o is Fasdidenty given
A yol aRercies reassrables ordnary due care |l you do not recese

& proparky camglahad sarilicale withire 30 days afer (he delivery of (ha
Pty OF Sarvics, wou will shafe with the puichsass The horden of
proring the sake was E#BIT'FIL

WL miust slso mainkan & wathod of asancaling &n mvocs (o othoer
Boa document] o an axenl aade wilh the sxemplion certificata you
P an e froen e porchaser. Yau mwusl kesp ks cefdficale at bast
Ihineg waArs afler the dus dals of your Sales tax refurn o which i relates
o Te dats the neluen was lled, if Aler

Privacy notification

The Commisscrar of Tasation and Firemoa may olkct &l misinn perannal
infodmaiion pursuam o e Mas York Siaie Tae Law, watkadiog Bl nof imidad in
soations S, 171, 171-a, 287, 208, 428, 475, 505, G047 W08, 11462, and 1415
ol that Law and may ragiohe discksiin ol socal secriy sabbam morssan| i
A2 UEC DA ZHC KT

Trus irdormadon will b uscd in - St mana and e bie fabines and, shan
Autharizod Dy Bes, Tor carian fae ksl And aichangs of LA iwdorraton peogqmms
i1 el | s dor oy bt Kl prorpeeri.

Il n corcamesg quarsily wagus pand 1o srployees s provded o comain
Wl ggancases, o purposss ol bved pravenbion, supoon enforcement. avalunlion ol
(1l WPt OF Gar B gmpiopmresss and immag rogmms and o o posak
il harigid by b

Fmborn 0 progece tha requirsd mimaton may subec you 50 okl o ceiming
pEenpling, of both, yrsder e Tax Low

Thes inloimaton s mantained by S Wanager ol Document Management,
MYS Tax Depanment, W A Harrman Comixss, Alary WY 12227, slaphone
LE1EL S-S0

Need help?
Visil our Web site at www. lax.ny.gov ‘
i

+ get information and manage your iaxes onling
¢ check for new online senices and feaiures

Salas Tax Inlammation Cenbar: 1518 4852880 |
o order farme and pubscations [S1BY 457-5437 |
#™n Toxt Telephone (TTY) Hotlina
{lar persons with hesng and
spaech disasiliies usang a TTY) {518) 485-5082




EXHIBIT C-2

NYS FORM ST-123
FOR
SUBAGENTS OF COMPANY

|See Attached Page|

EC-2



ol o B S v e ST-123
=% IDA Agent or Project Operator 24|

Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

This cesnlificate iz nod vabd unless all anfries have been compleded
Note: To be compbetad by thi parchaser and goan (o the sallar. See TSB-M-14(1.115, Sales Tax Reporting and Recordkeaming
Reguiremants for Industnal Devalaproen! Agercias and Aathoniies, for more informabon

Kamo ol seher Blarmad ) fgll 0 PHCqUet Gpaminn
Stres addees Sireal antiaks
City, town, o« wikge SHm ZIP codd Ty, I, o il Sl TIP coin

BN O [FORNIT O0ar A0 alea a0 e’ jees neioc ks

Kark-an Xin one i_| Single-purchase cerlificate D Blanket-purchaze cenifoale (vakd anly o (e project lsled below)

To the seller

ou rust identify the project an each bill and irvoice far such purchases and indicsie on the bill o inveice that tha IDA or agent
or project operslor of the |DA was the purchazer

Project information

| cerlily hsal | ern & duly spponied sgenl or prosect operator of the named I0DA and that | am puchasing ihe targible personal prperty of serdces Ior use
m Ihe following DA project and that =ach porchases qualify as eaempl fom sakes and use taaes under my ageamen wilh e IDa

Hama of 03
County of Monroe Industial Devedcomend Agancy
|Nan'un1p|qir1 | MU et i e 0 amias

19 Cambridge Street, LLE Project | 2602-20-0304

| Sl gechancan of poojelT Gl
19 Cambridge Sireat

Gy o, or -..i.l..h;n. "&.m T
Emar tha date thad you wers sppomied sgant o Enler fhe date U'IEE Ep&ﬂl l:ﬂ' project Dpﬂfﬁll'.ll'
progacl opsaralor feesesderd e |'rl |"I’ | stalus ands ey s 06 |II|I 3 .-'FE'DEE

Exempt purchases
{Mark an X m boses that aoplyl

: A Tangltée persons propery or seevices (other than ublity services and motor veicles or [angible personal property
mstalled m-a guallying mobor yehide) wed o oomplete the project, bul not o operate the compleled propect

I_. B, Carain ulility services [gas, progang in contanears of 100 unds or mceg, &H}q:h\:ily_ refrigeralion, or steam}
i=ed b compizte thie project, bul not loooperabe ke cormpieted prosc

WLI G, Moior vehicla ar tengible personal progaenty installed in 3 qualifying motge wiehicln

Certifecatson: | cerlily hod lhe gbove stalements are ue. complede. ard comrect, ared that no malenal mifcemaban has teen amidad, | maks hesa
simemenls and EEue his exemphion cemificale with e inowledpe that this document provides evidence: thad slale and local salas or use lBxas oo ral
apply o & trarfsacion ar ansaclions [or which | terdensd this dacument and thal wilfully issuing this documant wah e nienl b avade Ay such 1ax
may conshilute a felony or olbsr cime under Mew York Slate Law, punishakle by & substantial fire and a posshk (@il sentencs | undarsiand thal his
tocument is required 1o be filed wath, and dalrvered o ke vendar a5 agent for tha Tax Daparimant for the purposas of Ted Law sechion 1638 and is
mEeTEd 8 dosuirEang requirad i De e win e Tax, Deparimas] [or e purpoee of graseculon of olensas | s understand [Rat the ax Ueparsman!
is ulhorzed B irashgabe ihe valddy of 1 exelusaons ar exemplions climad and (b socurncy ol any inlommabon entersd an this document

Snitor® of gureh s o i W ey Wit e e e e o s il [l

r:,rH-l"H'l,'lllll Hio i, Ll and sstlewmby Thel Appeey m the sigrshsrs Son




Page 2of2  ST-123 (244}

Instructions

To the purchaser
Yo may ued Fomm 5T-12301 you

¥ Ikave Dean appoindad &5 an agant or propct o lor Ty s indusinal
e vakapmanl agency (10 and

* Ibe purchases qualty for exempion fom saics and use A as
dascribed in the ID& comtract

¥ou may use Fom 5T-123 s a sngle-purchase cefficale or a5 a
blankel certificale covesing iha first and subsequent purchases quabfng
for thi projec listed

fuygont or progoct operator sales tax 10 number — If you are reoeleed
with the Tax Depariment for sales fax purposes, you miss amar your
sples Ay idenbdication number on this certif caie. iF you am rai reguied
10 b registered, enler 80

fndosinal developmeant agences and awdroadias (104 5) am pubic benafil
corparations urder Ganeral Municipal Law Artide 1824 ard tha Public
Auilboriies Law, for the popase of gromobrg, developing, enoawaging,
and as=shirg in the acguisilion, conslruction, reconsiruchon
imgrasEmand, mainlsrance, equipping, snd fumishing of mdusinal,
marnlaciunryg, waehousing, commercial, research. and menealional
fachiies in Neaw York Shta

1= ara exempl from the payment of saks ard @ea tEx on thair
purchases. n aocardance wilh Tax Law sactan 11160111} Hawsayer,
(Chs eyl normaally make direct purchasas for projacs, Commonty,
I0hivs insbaad mppoit A business arerpnsa of davesoper, coniracior, of
subconimcion as its agen| or praject oparaky. Such purchases mada by
the agent or praject apemion acling within $& adtharty granied by ihe
v, are dermied b ba mada by (ha BR8 and hecedare axampt from e

Exampie 1 104 agrosmant wit U5 sgerd Or Do ooeeion

slatns thd conlracior X may maka @28 puechases of malenals eng
QAR AscEEsAy for complaion af e praes . a8 aant for

divg (DA, Comiracior  ramts @ hackhos and & Suéoozer for sita
ArEparaan maThases concre and imsber i conaimich 3 Soking
and purciases machingy (0 b nstaded 1 e dukang AL ess
Machases by contracior X-as mpam of tha 10A am exampr T 8y,
Exmmpie 2 (04 agrawemant with il agent or pmogact opevslon sfales
thal camracior X may make Al puchases of melsnals 8od egipmeant
I b incorporaied fnle the moyes!. as: spadf Ioe the DA, Condracior X
makes ima same puarchases a5 @ Example | Si0ce e cononels,
fumbar, ang machney wi aolually he wcompivead o e projss
ConiFEcior X may puvchase dess dams axamgl fom lax. Howeesr
rardad Gl e hachnge sig diladoger i i el dinde (fegs
frAnsamonsg ae mamiely laxehla and e (D4 sgreemen! does nid
ailfonize COarBChd X i mane Auch renfals a8 agenf of the 104

A conirechar or subconiraciar Aol appainied a3 agEnl o FI"qEGI Do
o A DA st preaenl suppieds wilth Foem ST-12001, Civilracior
Examgd Puvchagse Ceviifcale. wihen miking purchases that are ardinarilby
eaaml Tronm (8 i accardance-wilh Tax Low sections 1195(a)(15) and
145|a)16). For more miomaban, see Form ST.130.1

Exempt purchases

T gualify, the purchases must bs mada withn he authority granted by

the 10w ard usad io completa the praject [rat bo opsrata the compkabad

profecl |

&, Mark box A o inficale yaw are purchasiog larginle parsonal propery
anid services {DEnEr Than ulilily sanvcas ard molar vehicles ar
tangitle personal prapary nslaled in 8 gusliling malor sahick |
axampd from lax

o Werk Dox B 0 indicaie you are purchasng cemain congumes ylilty
arCEG LERT 1 Compaling ke progc! saampl on @, This
nckickas Gas. akclricly, retigeration. and sleam. ard Gas, ekaelre
redrigeraton. and sieam seryices.

G Mark bow Gl adicase you aee purchasng & molor veficks or tangitle
pecsfnsd poapsrly relalad boos cualfiog molte vaiicls assmol bom
[EE]

Misuse of this certificate

Misiee of ihis axemplion carmifizale may subject vou 10 seriows crdl and
oriminal sanchions in addibion 1o the paymant of any tax and ingarast dua
The=a inclisde

= A panaty sgual B 100% of IMa Ay tue
= A SST panally for sach freuculant examglion catificale Basd

= Lammnal falary prosedulion, purshabla ty 8 sub=tanhsl irs s -
posEfe jail sanfance. and

= Rayocation of your Canifcale of Authorily # you are reguined b
b rapstarad s & vendor. 3ae TSE-M-CR11 75 Amendments the
Encowage Camphanca with the Ter Lad and Ealtance e Tayx
Departmain’s Enfaraman Aty for made informatan

To the seller

Wihen making punchases a3 agant or propss apedalor ol an 08, (ks
PrircngEeT s proscda you wilh Ik azamplon canihcals wa8h & sniriey
compialed In establish We dght i M axemplion Yae musl gdanlily he
progen! oneach Wiand ipvoics for such purchaszas ang wdicass on he
sl or irecica that iha DA o agent ar progecl opedater of fe 104 was ha
prirchasar

4 a Mew York Stabe registersd vandor, yoi My aceepl an axamplom
cedificale in B of colestng lex and ba prolecied from lakalily far the
tax |l ihe carificate & valid. The centdicats wil ba considanad valid i it s

* RCoapsed n Qoo fadm,
=P oA BeEsiOn willin B0 days al he randaclion, and
o propedy complated (all reduined amies were made)

A axamlion cerlificle s accepled in good aith when you haye no
hngwlacge thal thae axemplon camificale s i@ or s Saudulanily green
END P geedCiBe nepsce s e aidinary due care B piu 6 ol recse

a properly compleded certilicata wilhin 50 days aftes the delwery af the
Propeaty O aenite. wou will shane wilh ke puarchaser ihe borden ol
proving [ gale wan aoampl

emn mwsl alsa martar @ mefod ol sssacabeg an veoce dor albar
BourcE document ) far an eeargl sale wilh 1 axempion l‘.'ETIﬁz|E}.'«:H.I
figwe on fla fam the porchager Yoo mast beeo his cerlificata &1 lsas|
hrde yeaes afbar e duis dake al ealr gales 1A palum o which il relales
ai W etale P relum was liisd 0 laber

Priwacy notificatian

Tha Commissnng 6] Taxaoon and Finaed miy ol and Mo ool
mbamion jlursant b T Mo Yors Sians T Litm, incluking i ool niked 1o
seotinng 52 LT, 171-a 287 308, 4%, 4TH, 505, 64T, |36 1143, and 1415

of thal Livw; @ mary reciuim discinsurs of social ecuitfy numbers puimuese i
42 LS5 405 e 2RO

Thika oo will o waod o d awrl i Ear e wahd
i by baw, fod caaih e ofyal e aech
s Wbl ai for ainy odvar vl purposs

andd, whesi
i ol e inliema ey pice

|rikr i Concemeng EAcEty wames [ine o ampiogsss m pioetsd o caian
slatp pgeres kar poeposas of fispd pressmeon, suppon enkrossnen], sealusigm of
|bes wmiemnaas ol carfan smployment o inemesg progrsms. and cther puiposes
e gt by e

Fuiurs 1o proyats s eecpared mfmmeaion mey subgscn youl ool oF cnmnal
punailes, @ bofh, underths Tax Law

This informetion & sain@ned &y the Manager of Dooomes blanagament,

N¥E Tax Depadmenm W& Hamman Carmpais Ahany MY 12227 Gatkeohons
ST 4875101

Need help?

i Wisit our Wab site at www.tax.ny.gov i -
+ gat informabon and manage your taxes onling | |
|

+ ghegk lor naw online sersces and leatues

Sales Tax Informatian Cenler, {548} AR5-2ERT |

Ta peder forma and publications: 1598y 457-5431 |
o Toxt Telephone [TTY) Hotline
dgges  (far persans well hearing and

epeech deabililies usinga TTY ) {518 495-5052




EXHIBIT C-3
INVOICE RIDER FORM
. {Primt Name},

the {Title! of {Name of
Agent or Suhagent) certify that | am a duly appointed agent of the County of Monroe Indusirial

Development Agency (the "Agency”) and that | am purchasing the tangible personal property or
services for use in the following Project and that such purchases qualify as exempt from sales
and use axes under the Project Agreement, dated as of December 22, 2020, by and between the

Agency and 19 Cambridge Street, LLC,

Mame of the Project: 19 Cambridge Street. LLC Project

Street address of the Project Site: 19 Cambridge Street
City of Rochester,
Monroe County, New Yark 14607

IDA OSC project number: 2602-20-039A

EC-3




EXHIBIT D

MYS FORM ST-H TO BE COMPLETED BY THE COMPANY AND FILED
ANNUALLY WITH THE NYS TAX DEPARTMENT IDA UNIT MO LATER THAKN
FEBRUARY I15™M OF FACH YEAR

|See Attached Page|

ED-1



Esipsrrrunil of Dacalnin and Fonanos
MEW -
YORK Annual Report of Sales and Use ST 3',1'9
FTATE  Tax Exemptions Claimed by
Agent/Project Operator of Industrial
Development Agency/Authority (IDA)
For period ending December 31, fanter yeari
Project information
| Hama al I aganbidemadc apamlon Ermgddrynn e e nuiibsey (E1RS
1% Cambridee Streel. LLC BS-(H2I545
Soaal :-Illlll:;.i _T:Eul':.';'-i_lau-l.:r:
1% Cambridge Stree i SRS ) 3T0-4303
iy — = — Sk JIP ends
Rochester MY 14607
Fcama of 10U | i ool o e | 108 petqiact i bar
Comty of Monroe Industiial Development Agency | 19 Linrnbridp: Sereet, LLC Project IEOT-20-03%4
Iﬁlll—F‘l‘;!;;:;‘lfllll?H'l.l Eile e 5 == -en = z T ST
19 Cambrudge Streel
iy Sk P oo T A
Raschester {Ciy ) WY 14607
DHH'IFTI'lr!".] fegeye r_.-tl._ﬂ-?l:.rl e ef project { =T
1222 063022 Actial || Expecwed [
Total sales and use tax sxempiions [actus fax savings. ned lofal purchases] $
Representative information (ot required)
: fydhorzed mpreseialioe, § ony | Tiin
i Srem miitdmes | Tedpphore nynes
i |
| Gty Gl BP cods

Certification

! cartify that the above statements are brue, complete, amd correct, and thal no miatedal informadion has been omitted, | make these
slatements with tha knowladge that weitfully providing false or raudulant information with this docement may constitute a felomy or
ciher crime undar Maw York Stale Law, punishabls by a substantial fine and possitla jail senience. | alsoounderstand that tha Tax
Deparimeni = authorized o ivvesligate the validity of any infarmation entered an this documant,

| v
| Prarit i ol cBlrsy, armpinyees. o AUl D sRin L

i Tikaof paras dErsng

l (N1

If you da not annually file a complate report, we may remove you authoriy i act a5 an 104 agentiprojec aperalor

Madl completad repor bo:

WYS TAX DEFARTMENT
DA LRIT

W HARRIMAN CAMPLES
ALBANY MY 12227-0886

i not using W5 Mail, see Publicaton 56, Desigrarod Prvile Oeiivery Senioes
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Instructions

General information

Who must file

Tha Genaral Murcipal Law (GKL) a0d the Publc Authomies

Law regquire tha ageniipropacy oparator (El50 known s he gropect
actupan] aof &n Indusiral Development Agency or Aulhority (IDA)
1o file an annyal repar with the Tax Degertmant. The agentprogacs
operabs ragurad o e this repot s e person direcily spponbed
iy the FDA bo act bor and o rapresent tha [DA dor the projecl. The
agantprosc] aparalor i@ ordinanly (e one lor wham e 108 projec
was creaied

There 13 wsweally Snly one agent!project operator dreclly appoinied
ty the IDA for an 104 poject However, 1 ihe 106 directiy appoinks
midtiple agenisiproecl operalors, Bach agenlisrosec] operalar mus!
flilg this fomm (unless they are relatad corporations)

Cely thie agentiproject operators directly appairied by the EDA
musl file Form 5T-340. Confractons, subooniagions, consultants,
of agenils sppolnted by the apentiproject oparaions shuld ot
themgahes file Fomm 5T-340. However, fha agentiproject operators
must inckide an Fomm ST-340 inliermaton cblained fom such
coniractaors, subcontracions, consultants. and agents. &5 described
[TELSTTTR

What you must repart
The reparl must shows e olal valwe of all state and Iocal sales

and use taxes exampted dunng the calandar yaar. &3 a rasult of
the: project’s desigration as an 108 prigect. This includes

+ i welue of ihe exemptions ihe sganliproject operator {you)
abilained; and

+ fhe vaiie of the edemplions ootained by your canirestars,
subnontractars, consuliants, and othes, whethar ar not appainied
s aganis of tha 104,

Inclidie anty the total combined exemplions ablaired by the atowe
people. A breakdown ol 1ha lotal is nat reguired, Howewar, sences the
raport must inchide the valuie of lhe exemnplicns they obdened, you
st keap raconds of the amaunls othens repar 1o you

Woul meest maka it clear to tha contractors, subconiraciors,
consultants, and others that hey must keap accurabs lax information
and hawa it avalabke, so that you can comply with the annual
repaning reduirsmenis.

Do not includa on fhes repart the emount of any sales and wse tax
prampticns fram ather provisions of the Tex Law ([or exemale,
rarifaciurer’ s produciion equlpment esamplion. research-and
deneplopmens! gxemplion, ar onirscior's exergton for Gangibe
persanal propery incorporated into a project of an soempt
arganization)

When the repor is due

fioid must file Farm 5T-340 on & calendar-gaar bases, It is dus oy the
last day of Febinany of the lalkXsng yeir. The reporing requirement
appias o 10A projects slartad on or alter July 21 1993,

Project information
A the tog af the farm. ibantily the reparting penod by entanng the

yaar n the space prosaded. I an address is mouired, alweys indude
the ZIP coda.

Mame of A agent/project operator: Enfer yoir name, addrass,
employer identlication rurmier (EIN], ard 1=ephanes rarmier

Bama of (D& and DA project number: Eneer thie name and
addrags of tha B0A 11 mare than ona 10A g nvalved 0 a paricular
prepact, youl st file a separade regart far the tax exemptions
alimbiutabke 10 each DA, Alao anied the |0 Arcpsct Fuimar

Mame of project; Entar tha nama of the progact and the addrass
of the priject sile. 1 you aee mvalyed in more ihan one progecl, you

musl file & separate report for @ach project, even il authomeed by (he
sama DA

Date project began: Entér the dals the propect dtarked {this means
th caast of ?edate of ony bond or inducomen: resolubon, the
azaculion ol any laase, ar any bond Isswancal Include month, day,
and year

Completion date of propct: Enter fhe date nstallation, lease, ar
rarfal of propeafly (for exarmgls, machingry or compuiens) on ihe
propact andad, ar the dabe the projeci 15 expacied 1o be comphated
Mark an X in tha appropriste bos o indeate if the data enlered i
aciual or aepected

Total sales and use lax exemptions: Entar the wial amoun of
Wew York State and Iocal sales and use taxes sxamphad during tha
reprrting penod as a reaall of e projct's recept ol 104 firandal
aasislance (IF hone, anter 0F. This includas sxempbons obained at
the lime of purchase. as wall as ihrough a refund ar eredil af ax
paid. Inchude the sales and use lagas exemptad on pachasas of
property ar services incorporabad inlo or used on 1he exempl project.
Thes includes the feees axemplad on purchases made by oron
behall of ihe agentprosect operator, the general comlracior for the
project. Brd any subcantractors, consuants, or athers. Do not entar
total purchases

Representative information
H applicabls, enter the ramea, sddress, @e [Tof exaenple, stlomsay of

aecouniant), and eleghons roamiar af the indvidual you authorze
to submi this repon. This section is nol required

Certification
Emer ihe name and lite of the person signing -on your baehalf (lor
axample. the EDA apent/project cperator's officar, employes. or olher
authonzed represendative), Your officer, amployes, or authorized
rapraganialiva mus! siqn and daba the repor.
bail complnted regart fo;

WYE TAK DEPARTMENT

1A UMIT

WA HARRIMAN CAMPLUS

ALBANY NY 12227 366

IF md Lising LUS. Mail, ses Publicalion 55, Daesguaied Privahs
Oellvery Sanioas

Need help?

Visit our website at Wiww. lax.ny.gov
* gel sdormation and manage your laes onling
[ « check lof new onhee Servces and lealures

Telephona assistance

Sales Tax Information Center; S16-4R5-20808
Ty ordlesr Farms and potlicalions: S1E-45T-5431
Tesxt Telaphone |TTY ) o TOO Chal ¥-1-1 for the

Bplipment users Hew York Relay Service

Privaty notification

Mew Yok Shate Law requires all govemnmend agencies thal mainiain
a syatem ol racards oo pravide nedilication of tha lagal sutharity

for any request for perdonal inflammstion, the prindpal pueposeis)
far which tha informiation st be codlecied. &nd whare it will be
mairdained, To wew his informahon, s oo wensae, o, iF you do
nol have nterme; accass, call and requast Publication 54, Prveay
Mottheahon. Sea Mead belp T for the Web address and telaphonn
AT T




HARRIS BEACH &

ATTORMNEYS AT Law

December 22, 2020 99 GARNSEY ROAD

PITSECAD, MY 14534
(SB5) 4 15-8800

Lorl A, PRLMER
PanaLEGaL

DHRECT:  (585) 4 1%-84581

lr'E EIH“E""EEIE" . Fia: (585) 41 7-5816
LA LMEREHARRISEEAICH OO
BETURN RECEIPT REQUESTED

NYS Tax Department, IDA Unit
Building 8, Room 657

W. A. Harriman Campus
Albany, New York 12227

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

Diear Sir'Madam:

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

19 Cambridge Street, LLC

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

Very truly yours,

ey

Lari A, Palmer

Paralegal
Enclosure
ce:  COMIDA
Lindsay McCutchen

J SR 2 24-00 134 V]



NEw IDA Appointment of Project ST-60
STATE Operator or Agent
For Sales Tax Purposes

The industrial development 2gency or authority (DAY must submit this farm within 30 days For IDA
of the appomtment of & project operator or agoend, whether appointed directly by the 104 or L uge only
indirecty by the operator or another agent.

IDA information
iHurﬂqu el DA peopacr rumive {use DEC Aumiireing syitem foy plojgcs after 1908
{ County of Moo Indusirial Developmen! Agency 2602-20-0354
| Ewent address Tesaphana niambas
|50 West Main Strest, Suite 1150 (585 ) 7E3-2000
| (7] Snatg TP oo Emai addiess joptonal)
| Rochester MY 14514
Project operator or agent information
| Hamno of [DA projod oparier or agam M X thi oo T deactly Enpia e alanifioalion o Socsal SSouiily nusvibar
| 18 Carnbridos Street, LLC Ao by fha DA E BE-DEZ234 3
| Gimat nddmss Tukaphona nusAbar Primey cfraios or sdgent?
19 Cambridge Strect | 585 | A70-4303 ves 3 mel[]
City Sl 2IP cndla Ecrail andris |opieeal)
Rex:heshar 14 14607 e e |
Project information
P of progao

18 Cambridge Sireat, LLT Project
Sirest ataress of project sin

18 Cambridge Sireat
City Slata e | 2B | Bl aarifvesas (ocdiomal
Rochester (City) NY 14607

Purgzss of jinge
The renovation and equipping (the “lmprovements”} ol an gxsting approxmately 7,000 square-loct building located 21 15
Cambridge Streel in the Cily of Rochesier, Moo County, Mew York, mcluding, but not Smited b, creation ol private siorciew
apaces, & lech canler lor new mobile application, a iraining canier and Supgon Serice oemear,

Descrpdion of goods and services Imoroed 0 b eeermptad om Mo York Sate and ool saks ant wsd ek

Gpods and senaces, inclusive of fuel and wlilities, whether the goods and semvices are purchased or rended, and notwithstanding that
:lha:.' continue ko constiuts parsanal propery or tha ilem s used afier the completion of the project. or the ilem s geographacally

| liocated oubside tha kegal boundaries of the project facility; provided there 5 & reasonable basis o acquire the #em o benefid the

| project

Date peogin operatnr or D:lt- [T agerion oF Kok an X ha e & this i an exdenson e
agent appniiad jrmars) 12zzzn | agent status anits (mmaiA DE3022 an original pmgec: 1]
Esamaned valie of goods anll serecas fal wil b A Agents, All In| Eximased saa ol Mis Vos Yk i ol sl ..ﬁ.l Apernts, All In
meampt fmm How York State @ kocnl snks bl wes s 1,253,703 00 use mx axampon providad: 100 306,00

Certification: | cerity that the above stalements ara rue, complete, and correct, and thal no matenal information has been omitted. |
make thise sfatemants with. the knowledga that willfully providing false or fraudulant infermation with this documant may constibie a
Ialory or ciher crime under New York State Law, punishable by a substantial ine and possible @l santance. | also enderstand that the
| Tax Depariment 15 aulhorized 1o investigate the validity of amy idarmalion enbered on this documen

Prnt nama of elficar of amploaa sgning on oanall of the I0A Frunl 184
Ana J. Lies Exscutive Diractor

-‘H"ulurwl - ﬂfj‘ + Dt .I'ule-phurrn arher i
a”"‘— ‘ 12-22-2020 | BBS ) T53-2000




Page 2of2  ST-60 (1/18)

Instructions

When to file

A | D& mst file this form within 30 days of the data they
appainl any project oparatar or cther person as agent of
the DA, Tor purposes of ealarding any sales @il use @
exempticns

Requirements to file

Thea |D& must file a separate form “or each person it
appaoints as agent, whether directly or indiractly, and
regardliess of whether the person is the pnmary project
cperator or agent. If the 1DA sutharizes a project operator
or agent 1o appoint other parsons as agent of tha DA,

the operator or agent making such an appaintment must
advisa he 104 thal it has done 50, 5o that the DA can

file- a form within 30 days of the dase of the new agent's
appointment. The 1DA should not file this form for a
parsan hired 1o work on an (DA project If that parsan i nol
appointed as agent of the IDA. The IDA should not fike this
form if thiey do rot extend any sales of use ax examption
benefils for the project

If an 1DA madifies a project, such as by extending it
beyond its onginal completan date, or by incraasing or
decreasing the amaount of sales and use By exemplion
benefits authorized for the project, they must, within
2 days of the change, file a new Bmmowith e maw
mnformatan,

If the information on this form changes

If ar IDA& amends, revokes, or cancels the appaintment of
an agenl, or if an agent's appointmen| becamas invalid for
any reason, the [DA, within 30 days, must sand a latlar o
the address below for filing th form, indicating thal the
appoiniment has been amended, revaked, or cancelled,
or is nolonger valid. and the effectiva date of the change,
They must altach o the leller a-cooy of the form it
anginally filed. The IDA should nol sand a letter for a form
lhat ks ot valid merely because the Complefion dale of
prafect has passad,

Mailing instructions
Mael compbated form fo:

WYS TAK DEPARTMENT
DA UNIT

WA HARRIMAN CAMPUS
ALBANY MY 122270864

Private dellvery services - See Publication 55,
Dezignated Privale Delvery Sevvices

Privacy notification

Mew York Staie Law requires all govemmeant agencies
thal mainiain a system of records fo provide notificalion
of the lagal autharity fod ary reguest for parsonal
infermation, the principal purposiais) for which the
informaltion 55 1o be collacted. ard whera it will be
mamniained. Ta view this information, visil our websita
ar, if you do not have Infernat access, call and reguest
Pubbicalion 24, Privacy Nolificalion, Sea Meed help? for
the Wab address and telephona numbar.

Need help?

m Wisil cur websile al www. fax.ny. gov
1 + getinformation and manage your taxes onling
— « check for new online services 2 featiwas

Talaphane assistance

- 4

Sales Tax Inlorialon Cenler FBE-485-JAFS
Tn ordar farms and publications B1B-457-54314
Texl Teephane (TTY) or TOD Didl T=1=1 dor tho |

BOUIpmEn? USErs Mew York Relay Service |




