PROJECT AGREEMENT

THIS PROJECT AGREEMENT (the “Project Agreement”), made as of May 1, 2021, by
and between the ONONDAGA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public
benefit corporation of the State of New York, with offices at 333 West Washington Street,
Syracuse, New York 13202 (the “Agency”) and BROLEX PLANK ROAD LLC, a limited
liability company organized and existing under the laws of the State of New York, having an
office for the transaction of business located at 5912 North Burdick Street, East Syracuse, New
York 13057 (the “Company™).

WITNESSETH:

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New
York (the “Enabling Act”) was duly enacted into law as Chapter 1030 of the Laws of 1969 of the
State of New York; and

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial
development agencies for the benefit of the several counties, cities, villages and towns in the
State of New York (the “State”) and empowers such agencies, among other things, to acquire,
construct, reconstruct, lease, improve, maintain, equip and dispose of land and any building or
other improvement, and all real and personal properties, including, but not limited to machinery
and equipment deemed necessary in connection therewith, whether or not now in existence or
under construction, which shall be suitable for manufacturing, warehousing, research,
commercial, or industrial purposes, in order to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State and to improve their standard of
living; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether then
owned or thereafter acquired; and

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions
of the Enabling Act, by Chapter 435 of the Laws of 1970 of the State and Chapter 676 of the
Laws of 1975 of the State, as amended (collectively, with the Enabling Act, the “Act”) and is
empowered under the Act to undertake the Project (as hereinafter defined) in order to advance
the job opportunities, health, general prosperity and economic welfare of the people of the State
and improve their standard of living; and

WHEREAS, the Company submitted an application (the “Application™) to the Agency
requesting the Agency’s assistance with respect to a certain project (the “Project”) consisting of:
(A)(1) the acquisition of a leasehold interest in all or a portion of an approximately 2.39 acre
parcel of land located at 444 South Main Street (tax map no. 006.-04-18.0) in the Village of
North Syracuse (Town of Clay), Onondaga County, New York (the “Land”); (2) the construction
on the Land of two (2), approximately 22,500 square foot apartment complexes, each consisting
of approximately 24 residential units and approximately ninety (90) parking spaces (collectively,
the “Facility”); and (3) the acquisition and installation therein and thereon of related fixtures,
machinery, equipment and other tangible personal property (collectively, the “Equipment™) (the
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Land, the Facility and the Equipment being collectively referred to as the “Project Facility™); (B)
the granting of certain “‘financial assistance™ (within the meaning of Section 854(14) of the Act)
with respect to the foregoing, including potential exemptions from certain sales and use taxes,
real estate transfer taxes and mortgage recording taxes (subject to certain statutory limitations)
(the “Financial Assistance™); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Company or such other person as may be designated by the Company and
agreed upon by the Agency; and

WHEREAS, by resolution duly adopted by the members of the Agency on April 13, 2021
(the “Approving Resolution”), the Agency has conferred on the Company in connection with the
Project the Financial Assistance consisting of: (a) an exemption from State and local sales and
use taxes for purchases and rentals related to the Project with respect to the qualifying personal
property included in or incorporated into the Project Facility or used in the acquisition,
construction or equipping of the Project Facility; and (b) an exemption from mortgage recording
taxes (subject to certain statutory limitations); and

WHEREAS, it has been estimated and confirmed by the Company that the Company has
included within its Application for Financial Assistance that: (i) the purchase of goods and
services relating to the Project and subject to State and local sales and use taxes are estimated in
an amount up to $2,550,000, and, therefore, the value of the sales and use tax exemption benefits
authorized and approved by the Agency cannot exceed $204,000; and (ii) the mortgage to be
obtained for completion of the Project shall be for an amount not to exceed $5,100,000, and
therefore, the value of the mortgage recording tax exemption benefits authorized and approved
by the Agency cannot exceed $38,250; and

WHEREAS, the Company proposes to lease the Land and Facility to the Agency, and the
Agency desires to lease the Land and Facility from the Company pursuant to the terms of a
certain underlying lease to agency dated as of May 1, 2021 (the “Underlying Lease”), by and
between the Company and the Agency; and

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to a
bill of sale to Agency (the “Bill of Sale to Agency”) from the Company; and

WHEREAS, the Agency proposes to sublease the Project Facility to the Company, and
the Company desires to lease the Project Facility from the Agency, upon the terms and
conditions set forth in a certain lease agreement dated as of May 1, 2021 (the “Lease
Agreement™); and

WHEREAS, the Agency has given due consideration to the Application, and to
representations by the Company that (A) the granting by the Agency of the Financial Assistance
with respect to the Project will be an inducement to the Company to undertake the Project in
Onondaga County, New York and (B) the completion of the Project will not result in the removal
of a plant or facility of any proposed occupant of the Project Facility from one area of the State
to another area in the State and will not result in the abandonment of one or more plants or
facilities of any occupant of the Project Facility located in the State; and
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WHEREAS, by its Approving Resolution, the Agency authorized the Company to act as
its agent for the purposes of undertaking the Project and the Agency delegated to the Company
the authority to appoint sub-agents subject to the execution of this Project Agreement and
compliance with the terms set forth herein and in the Approving Resolution; and

WHEREAS, in order to define the obligations of the Company regarding its ability to
utilize the Agency’s Financial Assistance as agent of the Agency to acquire, construct, equip and
complete the Project Facility and to undertake the Project, the Agency and the Company will
enter into this Project Agreement; and

WHEREAS, the Agency requires, as a condition and as an inducement for it to enter into
the transactions contemplated by the Approving Resolution and as more particularly described in
this Project Agreement, that the Company provide assurances with respect to the terms and
conditions herein set forth; and

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

WHEREAS, no Financial Assistance shall be provided to the Company prior to the
effective date of this Project Agreement;

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

ARTICLE I
PURPOSE OF PROJECT

Section 1.01 Purpose of Project. It is understood and agreed by the parties hereto that the
purpose of the Agency’s provision of Financial Assistance with respect to the Project is to, and
that the Agency is entering into the Underlying Lease, Lease Agreement and this Project
Agreement in order to, promote, develop, encourage and assist in the acquiring, constructing,
improving, maintaining, equipping and furnishing of the Project Facility to advance job
opportunities, health, general prosperity and economic welfare of the people of the County of
Onondaga and to otherwise accomplish the public purpose of the Act.

ARTICLE 11
REAL PROPERTY TAX EXEMPTION

RESERVED

ARTICLE III
MORTGAGE RECORDING TAX EXEMPTION

Section 3.01. Mortgage Recording Tax Exemption. The Agency hereby grants to the Company
an exemption from mortgage recording taxes (except to the extent limited by Section 874 of the
Act) for one or more Mortgages securing an aggregate principal amount not to exceed
$5,100,000, with the amount of the mortgage recording tax exemption benefit not to exceed
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$38,250, or such greater amount as approved by the Agency in its sole and absolute discretion, in
connection with the financing or refinancing of the Project Facility (the “Mortgage Recording
Tax Exemption”).

ARTICLE IV
SALES AND USE TAX EXEMPTION

Section 4.01. Sales and Use Tax Exemption. The Agency hereby grants to the Company an
exemption from State and local sales and use taxes on purchase of goods and services relating to
the Project and subject to State and local sales and use taxes in the amount up to $2,550,000,
therefore, the value of the sales and use tax exemption benefits authorized and approved by the
Agency cannot exceed $204,000.

Section 4.02 Scope of Agency. The Company hereby agrees to limit its activities as agent for
the Agency under the authority of the Approving Resolution to acquisition, construction and
installation of the Project Facility. The right of the Company to act as agent of the Agency shall
expire on April 30, 2023 unless extended by a resolution adopted by the members of the Agency.
The value of the sales and use tax exemption benefits shall not exceed the amounts described in
the Application and as set forth in Section 4.01 and Section 4.04(b) hereof unless approved by a
resolution adopted by the members of the Agency. All contracts entered into by the Company as
agent for the Agency shall include the following language:

“This contract is being entered into by Brolex Plank Road LLC (the “Company”
or the “Agent”), as agent for and on behalf of the Onondaga County Industrial
Development Agency (the “Agency”), in connection with a certain project of the
Agency for the benefit of the Agent 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 444 South Main Street
(tax map no. 006.-04-18.0) in the Village of North Syracuse (Town of Clay),
Onondaga County, New York (the “Premises”). The machinery, equipment and
building materials to be incorporated and installed in the Premises shall be exempt
from the sales and use taxes levied by the State of New York if the acquisition
thereof is effected in accordance with the terms and conditions set forth in the
Project Agreement dated as of May 1, 2021 by and between the Agency and the
Company (the “Project Agreement”), and the Agent hereby represents that this
contract is in compliance with the terms of the Project Agreement. This contract
is non-recourse to the Agency, and the Agency shall not be directly, indirectly or
contingently liable or obligated hereunder in any manner or to any extent
whatsoever. By execution or acceptance of this contract, the vendor/contractor
hereby acknowledges and agrees to the terms and conditions set forth is this
paragraph.”

Section 4.03. Appointment of Sub-Agents. Subject to the terms and conditions of this Project
Agreement and pursuant to the Approving Resolution, the Agency hereby delegates to the
Company the authority to appoint sub-agents of the Agency in connection with the Project,
which may be agents, subagents, contractors, subcontractors, contractors and subcontractors of
such agents and subagents and such other parties as the Company chooses (each, a “Sub-
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Agent”). The appointment of each such Sub-Agent will be effective only upon: (1) the execution
by the Sub-Agent and the Company of the Sub-Agent Appointment Agreement attached hereto
as Exhibit B, the terms and provisions of which are incorporated herein, and (2) the receipt by
the Agency of a completed Form ST-60 in accordance with Section 4.04(e) below.

Section 4.04. Representations and Covenants of the Company.

(a)  The Company hereby incorporates and restates the representations, covenants and
warranties made in the Lease Agreement.

(b) The Company further covenants and agrees that the purchase of goods and
services relating to the Project and subject to State and local sales and use taxes are estimated in
the amount up to $2,550,000, and, therefore, the value of the sales and use tax exemption
benefits authorized and approved by the Agency cannot exceed $204,000.

(c) The Company further covenants and agrees to complete “IDA Appointment of
Project Operator or Agent For Sales Tax Purposes” (Form ST-60) for itself and each Sub-Agent
and to provide said form to the Agency within fifteen (15) days of appointment such that the
Agency can execute and deliver said form to the State Department of Taxation and Finance
within thirty (30) days of appointment.

(d)  The Company further covenants and agrees to file an annual statement with the
State Department of Taxation and Finance an “Annual Report of Sales and Use Tax Exemptions”
(Form ST-340) regarding the value of sales and use tax exemptions the Company has claimed
pursuant to the agency conferred on the Company with respect to the Project in accordance with
Section 874(8) of the Act. The Company further covenants and agrees that it will, within thirty
(30) days of each filing, provide a copy of same to the Agency, but in no event later than
February 15 of each year. The Company understands and agrees that the failure to file such
annual statement will result in the removal of (1) the Company’s authority to act as agent for the
Agency, and (2) the authority of any sub-agent of the Agency appointed by the Company
pursuant to Section 4.03 hereof to act as agent for the Agency.

(¢) The Company further acknowledges and agrees that all purchases made in
furtherance of the Project by the Company and any Sub-Agent shall be made using “IDA Agent
or Project Operator Exempt Purchase Certificate” (Form ST-123, a copy of which is attached
hereto as Exhibit C), and that it shall be the responsibility of the Company or the Sub-Agent, as
the case may be, (and not the Agency) to complete Form ST-123. The Company acknowledges
and agrees that it shall identify the Project on each bill and invoice for such purchases and
further indicate on such bills or invoices that the Company is making purchases of tangible
personal property or services for use in the Project as agent of the Agency. For purposes of
indicating who the purchaser is, the Company acknowledges and agrees that the bill of invoice
should state, “I, [NAME OF AGENT], certify that I am a duly appointed agent of the Onondaga
County Industrial Development Agency and that I am purchasing the tangible personal property
or services for use in the following IDA project and that such purchases qualify as exempt from
sales and use taxes under my Project Agreement with the Onondaga County Industrial
Development Agency.” The Company further acknowledges and agrees that the following
information shall be used by the Company to identify the Project on each bill and invoice: Brolex
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Plank Road LLC Project; 444 South Main Street (tax map no. 006.-04-18.0) in the Village of
North Syracuse (Town of Clay), Onondaga County, New York; IDA Project No.: 3101-21-03A.

) The Company acknowledges and agrees that 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 or parties liable thereunder.

ARTICLE V
COMMITMENTS AND REPORTING

Section 5.01. Compliance Commitments. The Company agrees and covenants that it shall meet
and maintain the following commitments beginning in the first year in which Financial
Assistance is so claimed, and continuing through three years after the Completion Date, as
defined in the Lease Agreement:

(a) The Company did not employ any employees within the County of Onondaga at
the date of the Application for Financial Assistance (the “Baseline FTE”). The Company shall
within one year after the Completion Date, as that term is defined in the Lease Agreement, create
full time equivalent (“FTE”) employment at the Project Facility equal to two (2) FTE employees.
The employment requirements set forth in this paragraph (a) are hereinafter referred to as the
“Employment Commitment”. In no event shall any independent contractor as determined under
the laws of the State be included in calculating the number of FTE employees employed within
the County of Onondaga and/or at the Project Facility.

(b) For purposes of this Project Agreement and for determining whether the
Company is in compliance with the Employment Commitment, a “Full Time Equivalent
Employee” shall mean (i) a full time, permanent, private sector employee on the Company’s
payroll, who has worked at the Project Facility for a minimum of thirty (30) hours per week for
not less than four (4) consecutive weeks and who is entitled to receive the usual and customary
fringe benefits extended by the Company to other employees with comparable rank, duties and
hours; or (ii) up to three (3) part time, permanent, private-sector employees on Company’s
payroll, who have worked at the Project Facility for a combined minimum of thirty (30) hours
per week for not less than four (4) consecutive weeks and who are entitled to receive the usual
and customary fringe benefits extended by Company to other employees with comparable rank,
duties and hours.

(c) The Company shall annually provide or cause to be provided to the Agency
certain information reasonably necessary to confirm that the Project is achieving the investment,
job retention, job creation, and other objectives of the Project (the “Reporting Commitment”).

(d)  For purposes of determining whether the Company has satisfied the Employment
Commitment, there shall be included in such determination employees of any management
company hired by the Company to manage the Project Facility (collectively, the “Management
Company Employees”); provided, however, that the Management Company Employees shall be
included in such determination only to the extent that the Company provides to the Agency the
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information regarding the Management Company Employees required as part of the Reporting
Commitment (as hereinafter defined).

Section 5.02. Reporting Requirement. (A) The Company agrees, whenever requested by the
Agency, to provide and certify or cause to be certified such information concerning the
Company, its finances and other topics as the Agency from time to time reasonably considers
necessary or appropriate, including but not limited to, such information as to enable the Agency
to make any reports required by law or governmental regulation. The Company also agrees to
provide and certify information concerning its finances and other topics the Agency considers
appropriate.

(B)  As part of the commitments set forth in Section 5.01 and paragraph (A) of this
Section 5.02, the Company shall provide annually, to the Agency, a certified statement and
supporting documentation: (i) enumerating the FTE jobs created as a result of the Financial
Assistance, by category, including FTE independent contractors or employees of independent
contractors that work at the Project location, and (ii) indicating that the salary and fringe benefit
averages or ranges for categories of jobs retained and jobs created that was provided in the
application for Financial Assistance is still accurate and if it is not still accurate, providing a
revised list of salary and fringe benefit averages or ranges for categories of jobs created. Exhibit
D contains a form of annual certification that the Company must complete and submit to the
Agency on an annual basis. The Agency reserves the right to modify such form to require
additional information that the Agency must have in order to comply with its reporting
requirements under the Act.

ARTICLE VI
SUSPENSION, DISCONTINUATION, RECAPTURE
AND/OR TERMINATION OF FINANCIAL ASSISTANCE

Section 6.01. Suspension, Discontinuation, Recapture and/or Termination of Financial
Assistance. It is understood and agreed by the Parties hereto that the Agency is entering into the
Underlying Lease, the Lease Agreement and this Project Agreement in order to provide Financial
Assistance to the Company for the Project Facility and to accomplish the public purposes of the
Act.

(a) The Company attests that it understands and agrees to the recapture provisions of
the Agency’s Uniform Tax Exemption Policy (the “Policy™).

(b) In accordance with Section 875(3) of the New York General Municipal Law, the
Policy, and the Approving Resolution, the Company covenants and agrees that it is subject to
recapture of all State sales and use tax exemption benefits if:

1 the Company or its Subagents, if any, authorized to make purchases for
the benefit of the Project is not entitled to the State sales and use tax exemption benefits;
or

) the State sales and use tax exemption benefits are in excess of the amounts

authorized by the Agency to be taken by the Company or its Subagents, if any; or
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3) the State sales and use tax exemption benefits are for property or services
not authorized by the Agency as part of the Project; or

4) the Project has failed to comply with a material term or condition to use
the property or services in the manner required by any project document between or
among the Company and/or the Agency.

Each of the foregoing four events are hereinafter referred to as a “State-Mandated Recapture
Event”. The Agency shall evaluate, annually as of December 31, or at any time information is
brought to the Agency’s attention, whether a State-Mandated Recapture Event has occurred.

(¢)  In addition to Section 6.01(b), in accordance with the Policy and the Approving
Resolution, the Company covenants and agrees that the Agency shall have the right to suspend,
discontinue, recapture or terminate all or any portion of any Financial Assistance:

(1) for projects that utilized local sales and use tax exemptions, the project
was not entitled to such exemptions, such exemptions were in excess of the amounts
authorized by the Agency; and/or such exemptions were for property or services not
authorized by the Agency (“Local Sales Tax Benefit Violation™);

2) the Company fails to reach and maintain 75% of its Employment
Commitment (“Job Deficit”);

€)) the Company fails to meet its Reporting Commitment (“Reporting
Failure”); or

4) there otherwise occurs any event of default under any Basic Document, as
that term is defined in the Lease Agreement, (each, an “Event of Default™) or a material
violation of the terms and conditions of any Basic Document (a “Material Violation”).

The Agency shall evaluate, annually as of December 31, or at any time information is
brought to the Agency’s attention, whether a Local Sales Tax Benefit Violation, Job Deficit,
Reporting Failure, Event of Default or Material Violation (each a “Noncompliance Event”) has
occurred. Notwithstanding the foregoing, the Agency may determine whether an Event of
Default has occurred pursuant to any Basic Document in accordance with the terms of the Basic
Document.

At the time of any Noncompliance Event, the Agency shall determine by resolution
whether to exercise its right to suspend, discontinue, recapture or terminate all or any portion of
the Financial Assistance, and shall consider the following criteria in determining whether to
proceed to suspend, discontinue, recapture or terminate all or any portion of the Financial
Assistance:

e Whether the Company has proceeded in good faith.
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e Whether the Project has not performed as required due to economic issues,
changes in market conditions or adverse events beyond the control of the
Company.

e  Whether the enforcement by the Agency of its right to suspend, discontinue,
recapture or terminate all or any portion of the Financial Assistance would
create a more adverse situation for the Company, such as the Company going
out of business or declaring bankruptcy, which would not occur if the
Agency’s rights were not exercised.

e Whether the enforcement by the Agency of its right to suspend, discontinue,
recapture or terminate all or any portion of the Financial Assistance would
create an adverse situation for the residents of the County of Onondaga.

e The assessment prepared in accordance with the Agency’s Annual
Assessment Policy.

e The potential future benefit of the operation of the Project Facility to the
community.

e Such other criteria as the Agency shall determine is a relevant factor in
connection with any decision regarding the exercise of its right to suspend,
discontinue, recapture or terminate all or any portion of the Financial
Assistance.

The Agency shall document its evaluation of the above criteria in writing and, based
upon its evaluation, the Agency shall determine whether to suspend, discontinue, recapture or
terminate all or any portion of the Financial Assistance (the “Determination”). The
Determination shall provide terms, if any, by which the Company may remedy any
Noncompliance Event upon which the Determination was based. The Company must submit
written documentation to the Agency of compliance with all terms and conditions of the
Determination in order for the Agency to consider whether to resume Financial Assistance to the
Company (which will be at the Agency’s sole discretion).

(d) If a State-Mandated Recapture Event occurs or the Agency makes a
Determination, the Company agrees and covenants that it will: (i) cooperate with the Agency in
its efforts to recover or recapture any or all Financial Assistance obtained by the Company; and
(ii) promptly pay over any or all such amounts to the Agency that the Agency demands in
connection therewith. Upon receipt of such amounts, the Agency shall then redistribute such
amounts to the State and/or appropriate affected tax jurisdictions, unless agreed to otherwise by
any local taxing jurisdiction. The Company further understands and agrees that in the event that
the Company fails to pay over such amounts to the Agency, the State Tax Commissioner may
assess and determine the State sales and use tax due from the Company, together with any
relevant penalties and interest due on such amounts.
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(e) In the event (x) the Project Facility is sold or closed, or the occurrence of a
Noncompliance Event and (y) the Agency determines by resolution that no substantial future
economic benefit is likely to accrue to the community, then the value of the Financial Assistance
extended to the Company by the Agency shall be subject to recapture as described below in this

paragraph (e).

(1)  The recapture payment required to be paid by the Company to the Agency
shall be equal to the (x) sum of (1) the difference between any PILOT payments made by
the Company and the real property taxes that have would be paid by the Company if the
Project Facility were not under the supervision, jurisdiction or control of the Agency, (2)
the value of the Mortgage Recording Tax Exemption, if any, granted to the Company,
and (3) the amount of sales and use tax that would have been paid if sales and use tax
exemption had not been granted; (y) multiplied by the Applicable Percentage as set forth
in subparagraph (2) of this paragraph (e).

(2) Time from Completion Date Tax Saving
1 Year 80%
2 Years 60%
3 Years 40%
4 Years 20%
5 Years 10%
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ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 7.01. Hold Harmless Provisions.

(a) The Company hereby releases the Agency and its members, officers, agents (other
than the Company) and employees from, agree that the Agency and its members, officers, agents
(other than the Company) and employees shall not be liable for and agree to indemnify, defend
and hold the Agency and its members, officers, agents (other than the Company) and employees
harmless from and against any and all claims, causes of action, judgments, liabilities, damages,
losses, costs and expenses arising as a result of the Agency’s undertaking the Project, including,
but not limited to, (1) liability for loss or damage to property or bodily injury to or death of any
and all persons that may be occasioned, directly or indirectly, by any cause whatsoever
pertaining to the Project Facility or arising by reason of or in connection with the occupation or
the use thereof or the presence of any person or property on, in or about the Project Facility, (2)
liability arising from or expense incurred by the Agency’s acquiring, constructing, equipping,
installing, owning, leasing or selling the Project Facility, including, without limiting the
generality of the foregoing, any sales or use taxes which may be payable with respect to goods
supplied or services rendered with respect to the Project Facility, all liabilities or claims arising
as a result of the Agency’s obligations under this Project Agreement or the enforcement of or
defense of validity of any provision of this Project Agreement, (3) all claims arising from the
exercise by the Company of the authority conferred on it pursuant to Sections 4.01 and 4.02
hereof, and (4) all causes of action and reasonable attorneys’ fees and other expenses incurred in
connection with any suits or actions which may arise as a result of any of the foregoing; provided
that any such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses
of the Agency are not incurred or do not result from the gross negligence or intentional
wrongdoing of the Agency or any of its members, officers, agents (other than the Company) or
employees. The foregoing indemnities shall apply notwithstanding the fault or negligence in part
of the Agency or any of its officers, members, agents (other than the Company) or employees
and notwithstanding the breach of any statutory obligation or any rule of comparative or
apportioned liability.

(b) In the event of any claim against the Agency or its members, officers, agents
(other than the Company) or employees by any employee of the Company or any contractor of
the Company or anyone directly or indirectly employed by any of them or anyone for whose acts
any of them may be liable, the obligations of the Company hereunder shall not be limited in any
way by any limitation on the amount or type of damages, compensation or benefits payable by or
for the Company or such contractor under workers’ compensation laws, disability benefits laws
or other employee benefit laws.

(c)  To effectuate the provisions of this Section 7.01, the Company agrees to provide
for and insure, in the liability policies required by Section 7.02 of this Project Agreement, its
liabilities assumed pursuant to this Section 7.01.

(d)  Notwithstanding any other provisions of this Project Agreement, the obligations
of the Company pursuant to this Section 7.01 shall remain in full force and effect after the
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termination of this Project Agreement until the expiration of the period stated in the applicable
statute of limitations during which a claim, cause of action or prosecution relating to the matters
herein described may be brought and the payment in full or the satisfaction of such claim, cause
of action or prosecution and the payment of all expenses, charges and costs incurred by the
Agency, or its officers, members, agents (other than the Company) or employees, relating
thereto.

Section 7.02. Insurance Required.

(a) The Company agrees that it shall maintain all insurance required under the Lease
Agreement.

(b)  The Company agrees that it shall cause their general contractor for the Project to
maintain, effective as of the date hereof and until the construction of the Project Facility is
complete, insurance with respect to the Project Facility against such risks and for such amounts
as are customarily insured against by businesses of like size and type, paying, as the same
become due and payable, all premiums with respect thereto, with the Agency named on each
such policy as an additional insured.

Section 7.03. Survival. All warranties, representations, and covenants made by the Company
herein shall be deemed to have been relied upon by the Agency and shall survive the delivery of
this Project Agreement to the Agency regardless of any investigation made by the Agency.

Section 7.04. Notices. All notices, certificates and other communications under this Project
Agreement shall be in writing and shall be deemed given when delivered personally or when sent
by certified mail, postage prepaid, return receipt requested, or by overnight delivery service,
addressed as follows:

If to the Agency: Onondaga County Industrial Development Agency
333 West Washington Street, Suite 130
Syracuse, New York 13202
Attention: Executive Director

With a copy to: Barclay Damon LLP
Barclay Damon Tower
125 East Jefferson Street
Syracuse, New York 13202
Attention: Jeffrey W. Davis, Esq.

If to the Company: Brolex Plank Road LLC
5912 North Burdick Street
East Syracuse, New York 13057
Attention: Brandon M. Jacobson, Member
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With a copy to: Hancock Estabrook, LLP
1800 AXA Tower |
100 Madison Street
Syracuse, New York 13202
Attention: Christian J. Danaher, 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
received or delivery of same is refused by the recipient or personally delivered in the manner
provided in this Section.

Section 7.05. Amendments. No amendment, change, modification, alteration or termination of
this Project Agreement shall be made except in writing upon the written consent of the Company
and the Agency.

Section 7.06. Severability. The invalidity or unenforceability of any one or more phrases,
sentences, clauses or sections in this Project Agreement or the application thereof shall not affect
the validity or enforceability of the remaining portions of this Project Agreement or any part
thereof.

Section 7.07. Counterparts. 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 7.08. Governing Law. This Project Agreement shall be governed by, and all matters in
connection herewith shall be construed and enforced in accordance with, the laws of the State
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
Onondaga County, New York.

Section 7.09. Term. Except as specifically provided otherwise, the term of this Project
Agreement shall be the longer of: (1) the term of the Lease Agreement; or (2) five years
following the Project’s Completion Date. The Project will remain “active” for purposes of
Section 874(12) of General Municipal Law and the Agency’s Annual Assessment Policy during
the term of this Project Agreement.

Section 7.10. Joint and Several Liability. In the event that this Agreement is executed by more
than one party as Indemnitor, the liability of such parties is joint and several. A separate action
or actions may be brought and prosecuted against the Company, whether or not an action is
brought against any other person or whether or not any other person is joined in such action or
actions.

Section 7.11. Section Headings. The headings of the several Sections in this Project Agreement
have been prepared for convenience of reference only and shall not control, affect the meaning of
or be taken as an interpretation of any provision of this Project Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as of
the day and year first above written.

ONONDAGA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

Rébert M. Petrovich
Executive Director

Signature Page to Project Agreement
Page 1 of 2
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BROLEX PLANK ROAD LLC

__—"Brandon WSOH/
Member

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

Brandon M. Jacobson, being first duly sworn, deposes and says:

1. That [ am the Authorized Representative of Brolex Plank Road LLC and that [ am
duly authorized on behalf of the Company to bind the Company and to execute this
Project Agreement.

2. That the Company confirms and acknowledges that the owner, occupant, or operator

receiving Financial Assistance for the Project is in substantial compliance with all
applicable local, state and federal tax, worker protection and environmental laws,

rules and regulations.

- Brandéh M. JacBbson

Subscribed and affirmed to me
under penglties of perjury
this _ 2¢ day of May, 2021.

(Notary Public) '

CHRISTIAN DANAHER
NOTARY PUBLIC, State of New York
No. 02DA6108068
Nualified in Onondaga County,

Commission Expires June 10, 20

Signature Page to Project Agreement
Page 2 of 2
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EXHIBIT B
Form of Sub-Agent Appointment Agreement

THIS SUB-AGENT APPOINTMENT AGREEMENT (the “Agreement”), dated as of

, 20__, is by and between BROLEX PLANK ROAD LLC, a limited liability

company organized and existing under the laws of the State of New York, having an office for
the transaction of business at 5912 North Burdick Street, East Syracuse, New York 13057 (the

“Company”), and [NAME OF SUB-AGENT], a of the State of New York,
having an office for the transaction of business at (the “Sub-Agent™).
WITNESSETH:

WHEREAS, the Onondaga County Industrial Development Agency (the “Agency”) was
created by Chapter 435 of the Laws of 1970 of the State of New York (the “State”) and Chapter
676 of the Laws of 1975 of the State of New York, as amended pursuant to Title 1 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, by resolution duly adopted by the members of the Agency on April 13, 2021
(the “Approving Resolution™), the Agency authorized the Company to act as its agent for the
purposes of undertaking a project for the benefit of the Company (the “Project”) consisting of:
(A)(1) the acquisition of a leasehold interest in all or a portion of an approximately 2.39 acre
parcel of land located at 444 South Main Street (tax map no. 006.-04-18.0) in the Village of
North Syracuse (Town of Clay), Onondaga County, New York (the “Land”); (2) the construction
on the Land of two (2), approximately 22,500 square foot apartment complexes, each consisting
of approximately 24 residential units and approximately ninety (90) parking spaces (collectively,
the “Facility”); and (3) the acquisition and installation therein and thereon of related fixtures,
machinery, equipment and other tangible personal property (collectively, the “Equipment”) (the
Land, the Facility and the Equipment being collectively referred to as the “Project Facility”); (B)
the granting of certain “financial assistance” (within the meaning of Section 854(14) of the Act)
with respect to the foregoing, including potential exemptions from certain sales and use taxes,
real estate transfer taxes and mortgage recording taxes (subject to certain statutory limitations)
(the “Financial Assistance”); and (C) the lease (with an obligation to purchase) or sale of the
Project Facility to the Company or such other person as may be designated by the Company and
agreed upon by the Agency; and

WHEREAS, by the Approving Resolution, the Agency delegated to the Company the
authority to appoint sub-agents subject to the execution of a project agreement by and between
the Company and the Agency and compliance with the terms set forth therein; and

WHEREAS, the Company and the Agency entered into a Project Agreement by and
between the Company and the Agency dated as of May 1, 2021 (the “Project Agreement™);

NOW, THEREFORE, the parties hereto hereby agree as follows:
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L. The Company hereby appoints the Sub-Agent as an agent of the Agency for the
purpose of assisting the Company and the Agency in the completion of the Project and
benefitting from the State and local sales and use tax exemption relative to expenditures made in
furtherance thereof. The Sub-Agent is only an agent of the Agency for the aforementioned
purposes. The Sub-Agent hereby agrees to limit its activities as agent for the Agency under the
authority of this Agreement to acts reasonably related to the completion of the Project Facility.

2. The Sub-Agent covenants, agrees and acknowledges:

a. To make all records and information regarding State and local sales and
use tax exemption benefits claimed by it in connection with the Project available to the Company
and the Agency upon request. The Sub-Agent agrees to comply with all procedures and policies
established by the State Department of Taxation and Finance, or any similar entity, regarding the
documenting or reporting of any State and local sales and use tax exemption benefits, including
providing to the Company all information of the Sub-Agent necessary for the Company to
complete the State Department of Taxation and Finance’s “Annual Report of Sales and Use Tax
Exemptions” (Form ST-340).

b. To be bound by and comply with the terms and conditions of Section
875(3) of the Act as if such section were fully set forth herein. Without limiting the scope of the
foregoing, the Sub-Agent acknowledges that pursuant to Section 875(3) of the Act, the Agency
shall recover, recapture, receive or otherwise obtain from the Sub-Agent the portion of the
Financial Assistance (the “Recapture Amount”) consisting of: (1) (a) that portion of the State
sales and use tax exemption claimed by the Sub-Agent to which the Sub-Agent was not entitled,
which is in excess of the amount of the State sales and use tax exemption authorized by the
Agency or which is for property or services not authorized by the Agency; or (b) the full amount
of such State sales and use tax exemption claimed by the Sub-Agent, if the Sub-Agent fails to
comply with a material term or condition regarding the use of the property or services as
represented to the Agency in the application to the Agency in regard to the Project or otherwise;
and (2) any interest or penalties thereon imposed by the Agency or by operation of law or by
judicial order or otherwise.

c. That the failure of the Sub-Agent to promptly pay such Recapture Amount
to the Agency will be grounds for the State Commissioner of Taxation and Finance to collect
sales and use taxes from the Sub-Agent under Article 28 of the Tax Law, together with interest
and penalties. In addition to the foregoing, the Sub-Agent acknowledges and agrees that for
purposes of exemption from State sales and use taxation, “sales and use taxation” shall mean
sales and compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of
the Tax Law but excluding such taxes imposed in a city by section eleven hundred seven or
eleven hundred eight of such article twenty-eight.

d. That all purchases made by the Sub-Agent in connection with the Project
shall be made using “IDA Agent or Project Operator Exempt Purchase Certificate” (Form
ST-123, a copy of which is attached hereto as Exhibit A), and it shall be the responsibility of the
Sub-Agent (and not the Agency) to complete Form ST-123. The Sub-Agent acknowledges and
agrees that it shall identify the Project on each bill and invoice for such purchases and further
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indicate on such bills or invoices that the Sub-Agent is making purchases of tangible personal
property or services for use in the Project as agent of the Agency. For purposes of indicating
who the purchaser is, the Sub-Agent acknowledges and agrees that the bill of invoice should
state, “I, [NAME OF SUB-AGENT], certify that I am a duly appointed agent of the Onondaga
County Industrial Development Agency and that I am purchasing the tangible personal property
or services for use in the following IDA project and that such purchases qualify as exempt from
sales and use taxes under my Sub-Agent Appointment Agreement.” The Sub-Agent further
acknowledges and agrees that the following information shall be used by the Sub-Agent to
identify the Project on each bill and invoice: Brolex Plank Road LLC Project; 444 South Main
Street (tax map no. 006.-04-18.0) in the Village of North Syracuse (Town of Clay), Onondaga
County, New York; IDA Project No.: 3101-21-03A.

€. That the Sub-Agent shall indemnify and hold the Agency harmless from
all losses, expenses, claims, damages and liabilities arising out of or based on labor, services,
materials and supplies, including equipment, ordered or used in connection with the Project
Facility (including any expenses incurred by the Agency in defending any claims, suits or actions
which may arise as a result of any of the foregoing), for such claims or liabilities that arise as a
result of the Sub-Agent acting as agent for the Agency pursuant to this Agreement or otherwise.

The Sub-Agent shall indemnify and hold the Agency, its members, officers,
employees and agents and anyone for whose acts or omissions the Agency or any one of them
may be liable, harmless from all claims and liabilities for loss or damage to property or any
injury to or death of any person that may be occasioned subsequent to the date hereof by any
cause whatsoever in relation only to Sub-Agent’s work on or for the Project Facility, including
any expenses incurred by the Agency in defending any claims, suits or actions which may arise
as a result of the foregoing.

The foregoing defenses and indemnities shall survive expiration or termination of
this Agreement and shall apply whether or not the claim, liability, cause of action or expense is
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence of
the Agency, its members, officers, employees and agents, anyone under the direction and control
of any of them, or anyone for whose acts or omissions the Agency or any of them may be liable,
and whether or not based upon the breach of a statutory duty or obligation or any theory or rule
of comparative or apportioned liability, subject only to any specific prohibition relating to the
scope of indemnities imposed by statutory law.

f. That as agent for the Agency or otherwise, the Sub-Agent will comply at
the Sub-Agent’s sole cost and expense with all the requirements of all federal, state and local
laws, rules and regulations of whatever kind and howsoever denominated applicable to the Sub-
Agent with respect to the Project Facility.

g That Section 875(7) of the Act requires the Agency to post on its website
all resolutions and agreements relating to the Sub-Agent’s appointment as an agent of the
Agency or otherwise related to the Project, including this Agreement, and that Public Officers
Law Article 6 declares that all records in the possession of the Agency (with certain limited
exceptions) are open to public inspection and copying. If the Sub-Agent feels that there is
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information about the Sub-Agent in the Agency’s possession which are in the nature of trade
secrets or information, the nature of which is such that if disclosed to the public or otherwise
widely disseminated would cause substantial injury to the Sub-Agent’s competitive position, the
Sub-Agent must identify such elements in writing, supply same to the Agency prior to or
contemporaneously with the execution hereof and request that such elements be kept confidential
in accordance with Public Officers Law Article 6. Failure to do so will result in the posting by
the Agency of all information in accordance with Section 875 of the Act.

h. That the Sub-Agent must timely provide the Company with the necessary
information to permit the Company, pursuant to General Municipal Law §874(8), to timely file
an Annual Statement with the State Department of Taxation and Finance on “Annual Report of
Sales and Use Tax Exemptions™ (Form ST-340) regarding the value of sales and use tax
exemptions the Additional Agent claimed pursuant to the agency conferred on it by the Company
with respect to this Project on an annual basis.

i. That the failure to comply with the foregoing will result in the loss of the
exemption.

j- That if the Sub-Agent is the general contractor for the Project, then at all
times following the execution of this Agreement, and during the term thereof, the Sub-Agent
shall maintain or cause to be maintained the following insurance policies with an insurance
company licensed in the State that has an A.M. Best rating of not less than A-:

>i) Insurance against loss or damage by fire, lightning, and other
casualties customarily insured against (with a uniform standard extended coverage
endorsement), such insurance to be in an amount not less than the full replacement value
of the completed Project Facility, exclusive of footings and foundations, as determined by
a recognized appraiser or insurer selected by the general contractor.

(ii)  Workers’ compensation insurance, disability benefits’ insurance,
and each other form of insurance which the general contractor is required by law to
provide covering loss resulting from injury, sickness, disability, or death of employees of
the general contractor who are located at or assigned to the Project Facility;

(iii) A policy of commercial general liability insurance with a limit of
liability of not less than $1,000,000 per occurrence on an “‘occurrence” basis and
$2,000,000 in the aggregate for bodily injury, including death, and property damage,
including but not limited to, contractual liability under this Agreement and personal
injury, with blanket excess liability coverage in an amount not less than $2,000,000,
covering the Project Facility and Equipment and the Company’s and the Agency’s use or
occupancy thereof against all claims on account of bodily injury or death and property
damage occurring upon, in or about the Project Facility or in connection with the
ownership, maintenance, use and/or occupancy of the Project Facility and all appurtenant
areas.

In addition, all insurance required by this section shall be with insurance
companies of recognized financial standing selected by the general contractor and licensed to
write such insurance in the State. Such insurance may be written with deductible amounts
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comparable to those on similar policies carried by other Persons engaged in businesses similar in
size, character, and other respects to those in which the general contractor is engaged. All
policies evidencing such insurance except the Workers’ Compensation policy shall name the
general contractor as insured and the Agency as an additional insured, as its interests may
appear, and shall provide that such coverage with respect to the Agency be primary and non-
contributory with any insurance secured by the Agency and require at least thirty (30) days’ prior
written notice to the Agency of cancellation, reduction in policy limits, or material change in
coverage thereof.

Prior to the effective date of this Agreement, the general contractor shall deliver
to the Agency, satisfactory to the Agency in form and substance: (i) certificates evidencing all
insurance required hereby; (ii) the additional insured endorsement(s) applicable to the Agency;
(iii) the final insurance binder addressed to the general contractor covering the Project Facility;
and (iv) evidence that the insurance so required is on a primary and non-contributory basis. In
addition, the general contractor shall provide, if so requested by the Agency, a final and complete
copy of each insurance policy within thirty (30) days of the execution of this Agreement.

The general contractor shall deliver or cause to be delivered to the Agency on or
before the first business day of each January thereafter each of the items set forth in the
immediately preceding paragraphs, dated not earlier than the immediately preceding month,
reciting that there is in full force and effect, with a term covering at least the next succeeding
calendar year, insurance in the amounts and of the types required hereby for so long as the
general contractor is performing, supervising or causing work to be done on or at the Project
Facility. The general contractor shall furnish to the Agency evidence that the policy has been
renewed or replaced or is no longer required by this Agreement in each such year.

k. That every controversy, dispute or claim arising out of or relating to this
Agreement shall be governed by the laws of the State, without regard to its conflicts-of-laws
provisions that if applied might require the application of the laws of another jurisdiction; and
that the Sub-Agent irrevocably and expressly submits to the exclusive personal jurisdiction of the
Supreme Court of the State and the United States District Court for the Northern District of New
York, to the exclusion of all other courts, for the purposes of litigating every controversy, dispute
or claim arising out of or relating to this Agreement.

3. Failure of the Sub-Agent to comply with any of the provisions of this Agreement
shall result in the immediate nullification of the appointment of the Sub-Agent and the
immediate termination of this Agreement and may result in the loss of the Sub-Agent’s, the
Company’s State and local sales and use tax exemption with respect to the Project at the sole
discretion of the Agency. In addition, such failure may result in the recapture of the State and
local sales and use taxes avoided.

4. The Company acknowledges that the assumption of certain obligations by the
Sub-Agent in accordance with this Agreement does not relieve the Company of its obligations
under any provisions of the Approving Resolution, the Lease Agreement by and between the
Company and the Agency dated as of May 1, 2021, the Project Agreement or of any other
agreement entered into by the Company in connection with the Project.
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5. The Company and the Sub-Agent agree that the Agency is a third-party
beneficiary of this Agreement.

6. This Agreement shall be in effect until the earlier of: (i) the completion of the
work on the Project by the Sub-Agent; or (ii) the Sub-Agent’s loss of status as an agent of the
Agency as set forth herein. Notwithstanding the foregoing, the provisions of Sections 2(b), 2(c)
and 2(e) shall survive the termination of this Agreement.

[NO FURTHER TEXT ON THIS PAGE]

B-6
22584457 |



IN WITNESS WHEREOF, the Company and the Sub-Agent have caused this Agreement
to be executed in their respective names by their respective duty authorized officers, all as of the
day and year first above written.

BROLEX PLANK ROAD LLC
By:

Name:

Title:

[NAME OF SUB-AGENT]

By:

Name:
Title:
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Exhibit A to Sub-Agent Appointment Agreement

Form ST-123
(see attached)
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. New York State Sales and Use Tax ST-123
E— IDA Agent or Project Operator s
Exempt Purchase Certificate
Effective for projacts beginning on or after June 1, 2014

This cerfificaie s not valid unless all entries have been completed.
Nate: To be comaleied by the purchaser and given to e seber. Do not use this farm to purchase malor fued or diese) motor luel exempl
fram tax. See Form FT-123, (D4 Agent ar Projec? Operator Exempd Purchasse Certificals for Fuel.

Nerre of smler Nemia of ageni or promet sgewis
T S¥rewl atirass
Citg. l=an. or viwge Liatm Z¥ code Ty kwr. or visgs Raris OF e

Agert o gramc] cperier ssies inx 10 sumber (see e

Mark an X in one: D Single-gurchase cerbficate D Blanket-purchase cevtficate {valid anly for the aroject lsted below)

To the seller:
You mast dentify the project on each bill and invoice for such purchases and indicate on e bdl or invaice that the IDA or agent
or project coenatar of e IDA was the purchaser.

Project information
I coraly that | &= a duly appoiniad agent or proagect operalor of the named DA and that | am pustisacing the tangble parscnal propatty br servinos for ueo
in the foilowing ID& progct and that such purchascs quaify as axempt trem sakes and use fanes Wider My agreemaent wilh the 1IDA

Nasre of IDA

HNatra of peofert EA RrIgEc) Mt lene OS5t RumERT

[Cireat addmam ol mamct s

Gy \oan, o whags Sintm ZI* z=idm
Entor the date that you wen appantad agent o Eroet the data thal agarnt o groject aparator
PrOBCL OPBrALON (MRS PIP coveer e omimeccmaas / / Ly P, / /

Exempt purchases
{Mark 30 X i boxes thel agply)

D A Tungbie personal property or services {alher han uiiidy services and motor vehicles of tangble persanal propesty
nstalled in a guaifying moloe vehicie ) used ta comgiete the project, but nal 1o aperate te completed project

D B. Cestain utfity sesvices {gas. propans n contaners of 100 pounds or moere, slectncity, refrigeraban, or steam)
used b complete the project, but nol to operale the comaleted praject

D C. Motar velvde or langibie personal peoperly sistalled in a quaifyng matar vehicle

Carifcation: | cerifly thas the abovo siaemants are trug, Complaie, and cometd and thal ne Pasenal infermation has been omitied. | make thase
stalaments and iSsud this exemption oamificate with e knowisas 1hal this Gotsmant provides evidence that state and local salos of use taxes da hot
apply 11 a transaction or tansactons for which i tandancd this document &ndt thal wilfully issuing this aacument with the Fdant 1 avade any swuch tax
ey Constage a lolory of athar orime wundor Now York Siate Lam punshable by a substantiad Anc and a poasiie [ail senfenca. | undirstand that this
AoCumey i Peguined 1 ba Mied with, and deivaerad 1o, the vander as agan tor e Tax Depariment & the purposes of Tax Law seclion 1838 and is
ageemed a document requirad o be flod with the Tax Daparymant for T purpase of prosecation of ofenses. | alo undarstand thal the Tax Depanmand
is authonized 10 investigate the valeSty of tax axclusions or exemptions claimaed and the accracy of any information antared on ths documant

Signadus of purchase OF PATCUENW N MEErasMrTiE lans Saouar it 857 Ot Dain

Typm =r miert the nane. Six. acd yeistiorahyp that sopem’ 0 the sgnatine bos

A-2
22584457.1




Page 30f2 ST.123 (7)14)

Instructions

To the purchaser

You sy wse Fone S7-123 i you

+ have besn appninind as an agant o prxoct cporatar by an industial
devaicpmant aguncy (IDA) &

« fha purchasss quatly for esampBon fram sals and wse & as
dascribad in the @A contract

You may use Fanm §T-1213 as 3 sgh-purchazs caniicale or as a
blankat comifcata covenng tha ! and subsaquand paschases gualitying
o thae progect ksind

Agent or projact cparator salas tax ID pumier ~ ¥ you ST MEElaed
with T Tax Dapactmant for salas lay dundosas, YoU Must onier yis
sales tan idantificalinon numpber on this cerScale if you ane not essred
o b mgismrey, oier NA

industrial dova bpmant agencsas and authcrtias (AOAS) e pubic baraflt
corporliuns unde! Geners! Muncipal Law Artide $B-A ans ha Puliic
AuthorSiez Law, for the purpese of promoting, devolaping, encauraging
and asalsting in the aciuisiion, OITETLCOINN, FecRnEFuCton,
Improverzenct, mantenance, equippind, and turristing of Sadusriat
mardlacering, sarshousing, COMAMPCRl, Raaarthy. and recraaticrad
faciMies in Mew Yom State

QA3 are pazmpl rom (ha paiyment of Saks and LsG s o DT
curEhases, in accordanco with Tas Law sectinn $14E(ak 1) Howeavay,
DAs do it normally maka dhrect pusThases for arajacts. Commonty,
A3 insisad appoini a businoss aniarpnac of devoioper, contracier. or
subcomacin as ik agoent or projedc) upuraiorn Suth purchases made oy
Sa apem o Pooc oporaite. acting within the autfurly granind by the
A am deemad 1o be made by the IDA and huTidye esemat from tae
E 14 F WY (A9 apent Or ey oparaiy
Statas iNaf cantartor X map make aF puhases of martasia’s andg
eQuigTend for covmNatiir of the progect. as ageal e
ihe IDA. Conracior X rvils & bachfiow and a Dulviarar Ao alis
AEPITELOA PTHASES SO and konia 13 covstand 3 buihieg
and pumhases machinery 10 bo nstaded ir the bulding. ANl theso
pirchases by canlrachor X as agant af tha {04 are arempl Do das

Exampla 2. (DA agresmant with it agont ar proyect sparafior slaies
hat conbracion X imEy ek 20 gaychases of mstymals andd eguisoe
0 b covparaied ofo e eoject as ageit fw ihe 104 Cordacior X
makes it same purcAases 25 in Eaampin 1. Snco the soacle,
Ay, ! machinasy wd¥ ackually b incornaraiad /oo the grojact
COAMACRY K My prChass Ihass Bems arampl Som tas. Howaves
mntaf of ha tackhoo and Bulllarer it nod asampl since thase
fransacivil are abmmaly (aeatie and e A agreamant doss aol
authanzw oovidacion X fo make suth aeials as agent of e DA

A LOMIrACInT of SUDCONITATION At APRDINIED 35 AQEN OF PROJC! apafasy
of an 10A must present saiiors with Form S7-120 1, Confraeror
Eaungt Pumhase Cenlicale, whan making purchases el g ordinaly
waamp? fum tas # accodance wih Tas Law soctions ‘1 15jay 151 amd
111&a16) For mum infformaton, see Form ST.420 1

Exempt purchases

T gualty, the purchases Must be Madu wisn the audutity araniet by
ove DA ard used 0 (RO e e poject (ot K DperaiE T Lo piEAed
prumct|

A Mars bax A vdScats you are purchasng Weglie parscnal praparty
@7 sarvices (uthar than utiity servweas and melor vefecies o
anglie persunal propenty ingialled in a qualilying molor vabicie|
esamps #om ax

Mart bos B 83 iNdicale you 2o pchasng ORTMN CONSUMr LEmy
SEMRERS 13od IN Complating ke OOt anemst o S This
Inchakes gas. slocyicity, rehipurasan. 52 cieam, and gas, alecwra
tnigoration, and SN SEnGCRS

Mad box € in FaiCale you are purchasing a mator vahichs o tangthis
perscng grogany rakta 1 3 nuaifypng mosy vahicia avampl from
.

%]
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Misuse of this certificate

Misuce of thic ausnphon cerilcats may subgct you (0 Sonout ovi and

owwinal sancions in additon 16 he paymant of any lax and interest due

Thesa indluds

+ Aponaby aoual to 100% of ®e S e

+ ASH ponalty for each asdulan gedmplan centAcaic Ssuni,

+ Criminal futony proseculion. punshabie by a sulistantiai fine and a
pussibio @ senisnce; and

+ Favocation of youwr Camiicate of Authodty  you aro /eouired tn
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Encourage Compiancs with ¥ Tas Law and Enhamce the Tas
Departmands Eatamement ADily, for more inforsation

To the selier

Whon making purchases &5 aQenal of pragct cperator of an DA, e
purchaser et provide you with this esermphon cerificals with all enires
wmpeied 1o esatish the nght D Be saempion. Yud must idangfy the
oroyect an dach bl and invocw b such purthaces and indicate un the
bl or invoxce that B 1DA ar apgent or projad opurainr of the IDA mas tha
purchasas

As 3 Now York Stste rugiswiut vendor. you May actspl an qsamplion
cartifcate in kau of collacsng tas and be penincind fiam sabiity for e
fax if e canficatn & sakid Tha certifcate wil hy onsdend valld Sit s
+ actasted m guu taith,

+ In your passaasi withis 51 days of e tRnsacion: and

+ propefy cumgialad (al roguiud anTes wars made).

An esomgtion Deriliualy is atcepiod i good Euth whan you have ro
Aecpe that ihe oson oormnesc s faise or is fauduluntly given,

and gl EMECHE asonatie ordinary dus care. I you do not rexsiva

A prapedy compiaied Cursficass withia 50 days afer tha dolivary of the

OQSTTY OF SOrvice. y0s Wil Sharc wilth the purchaser the buetian af

prening tha sl wan coempt

You must alss manixhn a mathad of asaooabing an nvcica (or athar
soudTa document) Aot an Examps salo with the axamplion canificaie you
hawe an e Gam Mo purcfasar You mus! boep this carsficate at mast
thress yuars &flor the dum dain of your sales tax retum o #hich it etses
ur @ aaio the retum vas Sod, 8 Rter

Privacy natificatson

Now Yok Gtale Law mguinis all gDvariunent agercias St maintain

a systam of rereeds ta provide nitification of ®a logal authorly for

any mquest. the prncfial purpesais) for whach the Information & o be
wollocind, and whers 1 @i be maintained. Ta vaw M Iannason, visit
aur Wabd alic, ar, If you da not hava Intarnel acress, Gl and regquos?
Pubication 54, Pryacy Mascaton Sae Noed haip? for the Web
adiress and miaphone b

Need help?
fEI Visit our Web sits al www.lax_ny.gov
« gel miormaton and manage your takes online
*+ check for new online services and festures
Saies Tax Infurrnation Cerdes {518) 4a5-24980
To arder forms and putiicatons: {518) 457 5411
£ Tent ‘lahpimm (TTY] Hotline
‘Eﬂ:' {for peesors with hnnng ard
spmech dsaviilies usng a TTY) {518} 465-5042
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EXHIBIT C

Form ST-123
(see attached)
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J New York State Sales and Use Tox ST-123
— IDA Agent or Project Operator s
Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

This carlificaie is nol vahd uniess af eniries have been complated.
Note: Te e comaleted by the purchaser and given to the sefer. Do nol use this form ta purchase molor fue! or disse! metor fuel exempl
fram tax. See Form FT-123, (DA Agent or Progcd Opevalar Exemp! Purcfiase Certificate for Fuel.

Narrm of amBer W-vm of sgeni or srmect cpaaity
Stwei midwan Srewl aodies
Cip. ipen_ or vimgm Elntm ZF cods Chy zwe. or wiage e P rda

Agmrd o prizect cparaize mine lax 0 sasber jaes esraeonal

Mark an X in one: D Single-purchase certficale D Bianket-purchase cerificate {valid anly for the aroject [sted beiow)

To the seller:
You must dentidy the project on each hill and imvoice for such purchases and indicaie an the bill or invaice that the IDA ar agent
or project ogerator of the IDA was the purchaser

Project information

I cersly that | &n a duly appoNtng agenl OF project operaior of the named DA and that | am purthasing the Wngbie personal progany of services for usa
i tha following IDA projoct and that such purchases quaify as exsmpt tum sales and use tases udel My agreemant wilh the DA,

Harrm of IDA

Narrm of pezqa=t 1OA prigec] marrtbe (atn OSC membed

Sirwsi adiirem ul Mamc! s

Tty toan, or vilmen Simte I mam
Eniar the daie that you ware appainiad agani or Ertet the date thal agant or projact oparator
FIORCL DEAFAIDY (ST TN vt / / LIRS NS AmmlRE W i / /

Exempt purchases
{Mark an X in boxes thal appiy)

D A Tanghe perscaal property or services jalher than ity services and molor vehicies or langiie persanal propesty
nstalled in a guaifying motor vehicle | used to complele the project, Su? nol o aperate the compisted project

D B. Cectain utility seevices {gas. propane st contaners of 100 pounds or more, electneity, refrigeraban, or slieam)
used to complele the prgyect, but not to pperate the comaleted praject

D C. Motar velude or langible personal property installed in a qualifjping motor vehcle

Ceartification: | ceriify thas e above stements ane true, compiio, and earoct. and that no matenal information has been omitiod. | make thase
stalomeres and st this exemplion cartificale with s knowkaage thal this dobament provides evidenca that state and focal sales of use taxes do nat
apply 10 a transaction or transactions tod which | tendorcd this document 3nd thal wilfuly issuing this documaent with the lont (e avade any suth tax
M2y constiuee a lokyy o ather crims wnder Now York Seate Lam. punshabic by a subistantial fne and a possbian jall sanlonce. | undarstand that this
documen? is reGrined 10 ba iad wih, and deivened 10, the vander as agent for e Tax Dapartmant for the purposes of Tax Law socton 1838 and is
daamed a document required lo be flad with the Tax Daparimant for tha purposie of prosocsion of offenses. | asa undaerstand Bl the Tax Departmens
& authonzed 10 investigate the valxsly of lax esclusiors of eempiions clumad and tha accracy of any Information entaned on ths documant

Signatute ol purchmem! or parchEuer B Napresenisiae Lo Bl S50 LT Dais

Tysm or prast the nashie. tie . ard selatom by thal sppest ¢ B sgreaiuie box

C-2
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Page 20f2 8T-123 (T/14)

instructions

To the purchaser

You may wuse Farm ST-R231 you:

+ have bean appoiniad as an agant or proyoct oparalar by an indusinal
devascpmens aguncy (1DA) an

» B purchasas gually for esomphon fnm sakes and usc e as
dascnbad in the TA contract

Yix: may usa Fame §T-123 as a singl-purchass caniivale of as a
Slankot conifcala cosanng tha §rs! acd subsaquanrt porchases oualilying
o tha projpec) hsing

Agani o project opurator aalas tax ID numbar — 3 you o registaned
wih T Tax Dopastment for sales a3y pumMasas, §ou Musl anisr your
saios W identification number cn this cenScain T you ars not resirod
© b mgisterug. ol NA

Lvtustria) devaipmant agencrns 85 authonBias (DAS) ara puhic Banedt
corporatiuns unde! Geneal Monciyai Law Articfe 18-4A and the Putiie
AuthorBes Law, for the guipose of pmmatng, deveiaging, oncouRging,
aﬂ: asaisting in the avguistion, consrucion, rotonsyuction

, aguipgng. and turrsting of sadusTal
mrutamhg |MArshnusing. commaroial. resaarth. and recredtonal
faciflies in Yiew Yorh Stale

mar &

DAs arn axamp! rom the payment of Saks 70 uees tie o Wi
puFThased in actardance with Taoi Law seclinn 9138(al 1) Hownwar,
DiAs do 8ot nomally make dract purchases for projacts. Commaoaty,
DAs insd a business entarpnes of daval . CONITacIne, of
subtoniracinr as its agent or praect aperaiar, Such purthases made by
o agani 9 projoct opRAioe. acting within the auilassy graniod by the
A am demmed 10 bo Mmade by the DA and thumist asampt flom tas
Examgpio 1' ADA agreamant wdiy dm agen! or proyucd aperaioy
fares thar convactr X may mabke al puiehasas of mafacials and
cguipment possssary for complntion of the proferd as agaat for
it IDA. Contfraciar X resls # bachhice and 8 bulviarer v alle
AUNITEICA, grchases soatueie and Lonber fo nsmsinay 3 buailing
and puthases machineiy 10 bo imsiafud v 2@ bulding. AY ihase
plrchasas Sy cantractor X as agant af tha (D4 are aremal fisen ias

Examgio 2 /DA agreamant wi¥y ity agant af peyuc! opwator alaies
tha condracior X may mnske o puvchases of maieiraly and souiavos
0 e corparated o 2w pyect 85 sgent fur e J0A Covdacior X
makug the Zaing purchases as 0 Saampie 4. Sinoe the tonovaie,
Aumtar, 2 machiidsy wif aciually ba bvormaralod Ao e projoct
oorivacior K may purchase Ihgse dsms axampt Yom tas. Horosel
rantal of tha Sackhac and tuidazar is ! &ramal since hese
Manaachvats are Aomady tsasin acd he DA ayoement dos aul
authanze cordackor X o make such mwials as ayant of e DA

A fGiRCIHt oF GUDCORITACIRr ACY APAOINIEd as APEM IF [jLCt OPaTasY
of an (DA mwss? prarsent seppsons with Fors ST-126. 1, Contrasice
Exams Purthrase Cotioars, whun making poauimses Bt ane ardinadly
«ARMp3 frum laa i arcedanie wit Tas Law soctions 11152y 15) amt
1112a y1€). For nuoe infoymatan, sae Form §T.120.4

Exempt purchases

To gually, the purthasEs must be Madu wiTen the Sdofity gramed by

e DA and used to LATORE T pEHEc (MO0 aporaie T Loemparac

orugcl)

& Mt Dox A0 PScaln phii ane puithasng Weglin parsons! graperty
@3 sayvicat (Titue than ullity services and molor vafscies ur
tangitie pursonad proparty instailed in 3 qualifeing molor vabicie |
esumps Som 3

& M) bor B D INdCaio you 0 GrThasng Goran conkumaor uiily
SAMvires waod 0 coMpMSng T o GrerGt trom e This
inchoies gas. olecwicty retiguraiion and e, and gas, ooy
rafngeration, anvd SEalT: sarvicen

C Mars toe C 1o ndicale pou ars punchasad a malnr ver:eis o langibie
parsonal proparty redatad to a gualfyng mobyr vahizin aeernal from
tan

225844571

Misuse of this certificate

Mzsuso of this easmplion curtBicats May seL Rl you o sanoul Syl and

Sinnal sanckons in addilon & the paymant ef any tax and inlanes! oue

Thesa induda

+ Aponaly squal o 100% of 0@ S the

+ AS50 panally Aar aach frauduent asamyriion cenAcaio ksundg,

+ Criminal fainny prosocution. punshatio by a sutrsentad fine and a
pussibie jai smnisncu; and

+ Ravocatod ol your Camfcate of Autosty I you ars roopsrsd in
ba rogsisrod as a vendor San TSEHMO0MITIS, Ameadments that
Encouage Campdance #0 ¥w Tas Caw and Entavicw it Tas
Dwpasment’s Endamoment Abisty, har mane information

To the seller

Whafi making puChases &5 agend o pragect ogaraior of an IDA. T
puschasw mast provige you with this asevmption curiBcate eith alf erfres
Anped 1 usatich the nght B aussgion. Yoy musl idantly the
prGfect on each bil and kvoce hy such perhases and indicale on the
41 ar invoce thall 7w IDA or agend o progact oparaior of e IDA was the
purchasasr

As B Now York Ette megiseind vendor. yOu May acoEpt an eeamation
tertifcatn in o of coliecing tas and be pradacisd froem kahiity e e
aE if T cartBcaie is vald The canik wif] he consdand valld Bit s
+ avieoted i gunl taith;

+ In your possassion withe: 90 days of e ansackon. and

« propady cumygdulnd (a3t roquirod an®es wevn made).

An ssamption cericate is acceglod in good faith whan you have Ro
krowledge that the esempaon oenficaie & lalse of is fraudulanily givan,
and yuu RAeICES reasonatve ontinary dug care. I! you do not mosive

a groperly compiated cursfizais aithin S0 days ate the dalivary of the
Proparty of Garvine, you Wil shart with tha parzhaser the burdan af
praving tho saks was aergl

Yau must aiso mairean a mathad of a5300aUNg an Woice |or ather
scurca dacumant] for an enamps sale with tha asamplinn canificate you
have an Big Sam tha purcraser You musl hiseg thes corsiicase at eaat
tines yuars 3er the de dats of your salos tai relem o which it miiss
w Tw dale the etum was Slod, ¥ Rier

Privacy notfficaton

Hew York Blate Law requites all governman] agencies Tt maintain

a sysiam of rczeds o povida nutification of e iegal authcrey foe

any mguest, the prvianal puposs(s| lor whch the information s to be
wollected, and wisxn It wil be maintained. To vaw his Infonnason. vish
aur Wt ata, or, if you do nat have Intornal acceas, all and request
Putkcation 5¢, Privacy Masicatvs: See Nood tais? for tha Wab
address and tniaphone eambor

Need halp?
( Visit sur Weh sits & www.fax.ny.gov

* gt mformaton ared manage your laaes online
! » check for new online services and festures

{518) 485-2008
(518) 457.5411

Sales Tax Infurmabon Cenler

o arder forme and putibcatons

&2 Teat Telephone (TTY) Hotline
7Y {for pessuns with heanng ared
speach dsaniilies usng a TTY)

{514) 4655082




EXHIBIT D
Form of Annual Reporting Questionnaire

Onondaga County Industrial Development Agency

Annual Survey of Companies
January 2021

Overview: As an agent of the Onondaga County Industrial Development Agency,
is required annually to document for the term of its contractual agreement
with the Issuer: its employment levels, insurance coverage, payment of taxes and fees, and in
some instances amount of indebtedness. To fulfill your compliance requirements, please:

1. Complete the employment and if applicable to your project, the indebtedness |,
sales tax and mortgage recording tax sections of the document;

2. Attach the required supporting documentation;

3. Sign and certify the document; and

4. Return to the Issuer no later than February 28, 2022

Failure to comply with this request may result in an action by the Issuer to terminate or
recapture the benefits granted to you. As noted in the Issuer agreement, the Issuer reserves the
right to verify any information provided in this document, including an onsite inspection of
the project facility or its supporting records throughout the life of the project agreement

I. Contact Information — please update any of the following information.

File Number:

Project Name:

Responsible Company Officer:

Officer Title:

Officer Phone:

Officer Fax:

Officer Email:

22584457 1



IL. Employment Section — Please report the number and average hourly wage rate of all
full-time equivalent (FTE) employees working at the project location, including the employees
of any tenants or subtenants. Also, please report the number of construction employees working
on the project if applicable. The Issuer definition of the term “full-time equivalent employee” is
located on the last page of this document.

Number of FTE jobs as of December 31,

Average Wage of Full-time Employee

Number of FTE construction jobs created

between January 1, — December 31,

IL Outstanding Indebtedness — Please report the information for any Issuer authorized
bonds and notes issued, outstanding or retired during the period beginning January 1, and
ending December 31,

Current Interest Rate:

Outstanding Balance as of Dec. 31,

Principle payments during the period

Jan. 1, through Dec. 31, :

Outstanding Balance as of Dec. 31, :

Final Maturity Date of the Issue:

Were the bonds or notes retired during the
reporting period of Jan. 1, through

Dec. 31, Yes O No O

III.  Sales Tax Exemption — Please report amount of New York State sales and use tax
exemption accrued by the project during the period of January 1, through December 31,
. This information should agree with that reported on your NYS Tax Form ST340.

$

D-2
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V. Mortgage Recording Tax Exemption - Please report amount of mortgage recording tax
exemption accrued by project during period Jan. 1, and ending Dec. 31, .

$

VI.  Required Attachments — Please attach copies of the following documents.

O NYS-45-MN Quarterly Combined Withholding, Wage Reporting and Unemployment
Insurance Form, filed for the quarter ending Dec. 31, .

O For companies that have made sales tax exempt purchases utilizing the sale tax exempt
certificate provided to it by the Onondaga County Industrial Development Agency, a
copy of NYS ST-340 Annual Statement to NYS Department of Tax and Finance of the
value of all sales and use tax exemptions claimed by the Company under the authority
granted by the Issuer.

VII. Certification: The undersigned hereby certifies the Company has complied with all
provisions of its agreement with the Issuer and that the information provided to the Issuer in this
annual survey is accurate and correct.

Signed Date

Name (Printed)

Title

Phone

D-3
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