CLOSING ITEM NO.: A-8
PROJECT AGREEMENT

THIS PROJECT AGREEMENT (the “Project Agreement”), made as of December 1,
2021, by and among 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”), CAMILLUS MILLS REDEVELOPMENT
COMPANY, INC., corporation organized and existing under the laws of the State of New York,
having an office for the transaction of business located at 221 West Division Street, Syracuse,
New York 13204 (the “Company”) and CAMILLUS MILLS PHASE II, LLC, a corporation
organized and existing under the laws of the State of New York, having an office for the
transaction of business located at 221 West Division Street, Syracuse, New York 13204 (the
“Operating 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 and the Operating Company, on behalf of themselves and
entities formed or to be formed on behalf of the foregoing, 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 an approximately
1.97 acre parcel of land located at 52 Genesee Street (tax map no. 002.-01-02.1) in the Village of
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Camillus, Onondaga County, New York (the “Land”); (2) the construction on the Land of an
approximately 60,500 square foot building, consisting of approximately fifty-eight (58) market
rate apartments, and approximately 6,500 square feet of commercial/retail space, approximately
ninety-seven (97) parking spaces and related amenities (collectively, the “Facility”); and (3) the
acquisition and installation therein and thereon by the Company of related fixtures, machinery,
equipment and other tangible personal property (collectively, the “Facility Equipment”) (the
Land, the Facility and the Facility Equipment being collectively referred to as the “Company
Project Facility”), such Company Project Facility to be leased and subleased by the Agency to
the Company and further subleased by the Company to the Operating Company; and (4) the
acquisition and installation therein and thereon by the Operating Company of related fixtures,
machinery, equipment and other tangible personal property (collectively the “Equipment” and
together with the Company Project Facility, 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); and (C) the lease
(with an obligation to purchase) or sale of the Company Project Facility to the Company or such
other person as may be designated by the Company and agreed upon by the Agency and the lease
(with an obligation to purchase) or sale of the Equipment to the Operating Company or such
other person as may be designated by the Operating Company and agreed upon by the Agency;
and

WHEREAS, by resolution duly adopted by the members of the Agency on May 11, 2021
(the “Approving Resolution”), the Agency has conferred on the Company and the Operating
Company in connection with the Project certain 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)
(collectively, the sale and use tax exemption benefit and the mortgage recording tax exemption
benefit (subject to certain statutory limitations) are hereinafter collectively referred to as the
“Financial Assistance™); and

WHEREAS, it has been estimated and confirmed by the Company and the Operating
Company that the Company and the Operating Company have 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 $4,372,650, and,
therefore, the value of the sales and use tax exemption benefits authorized and approved by the
Agency cannot exceed $349,812; and (ii) the mortgage to be obtained for completion of the
Project shall be for an amount not to exceed $11,300,000, and therefore, the value of the
mortgage recording tax exemption benefits authorized and approved by the Agency cannot
exceed $84,750; 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 December 1, 2021 (the “Underlying Lease™), by
and between the Company and the Agency; and
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WHEREAS, the Agency proposes to acquire an interest in the Facility 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 Company Project Facility to the
Company, and the Company desires to lease the Company Project Facility from the Agency,
upon the terms and conditions set forth in a certain lease agreement dated as of December 1,
2021 (the “Lease Agreement”); and

WHEREAS, the Company proposed to sublease the Company Project Facility to the
Operating Company, and the Operating Company desires to lease the Company Project Facility
from the Company upon the terms and conditions set forth in a lease agreement dated December
1, 2021 (the “Sublease Agreement”); and

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to an
equipment bill of sale to Agency from the Operating Company; and

WHEREAS, the Agency proposes to lease the Equipment to the Operating Company, and
the Operating Company desires to lease the Equipment from the Agency, upon the terms and
conditions set forth in a certain equipment lease agreement dated as of December 1, 2021 (the
“Equipment Lease Agreement”); and

WHEREAS, the Agency has given due consideration to the Application, and to
representations by the Company and the Operating Company that (A) the granting by the Agency
of the Financial Assistance with respect to the Project will be an inducement to the Company and
the Operating 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

WHEREAS, by its Approving Resolution, the Agency authorized the Company and the
Operating Company to act as its agents for the purposes of undertaking the Project and the
Agency delegated to the Company and the Operating 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 and the Operating
Company regarding their 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, the Company and the Operating 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 and the Operating Company provide assurances with
respect to the terms and conditions herein set forth; and
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WHEREAS, this Project Agreement sets forth the terms and conditions under which
Financial Assistance shall be provided to the Company and the Operating Company; and

WHEREAS, no Financial Assistance shall be provided to the Company and the
Operating 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, the Lease Agreement, the Equipment
Lease 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 II
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
$11,300,000, with the amount of the mortgage recording tax exemption benefit not to exceed
$84,750, or such greater amount as approved by the Agency in its sole and absolute discretion, in
connection with the financing or refinancing of the Company 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 $4,372,650,
therefore, the value of the sales and use tax exemption benefits authorized and approved by the
Agency cannot exceed $349,812.

Section 4.02 Scope of Agency. The Company and the Operating Company hereby agree to
limit their activities as agents for the Agency under the authority of the Approving Resolution to
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acquisition, construction and installation of the Project Facility. The right of the Company and
the Operating Company to act as agents of the Agency shall expire on December 29, 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 and the Operating Company
as agents for the Agency shall include the following language:

“This contract is being entered into by (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 52 Genesee Street (tax map no. 002.-01-
02.1) in the Village of Camillus, 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 December 1, 2021 by
and among the Agency, the Company and the Operating 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 and the Operating 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 and/or the Operating Company choose (each, a “Sub-Agent”). The appointment of
each such Sub-Agent will be effective only upon: (1) the execution by the Sub-Agent and the
Company and/or the Operating 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 fully executed Sub-Agent Agreement and a completed Form ST-60 in
accordance with Section 4.04(c) below.

Section 4.04. Representations and Covenants of the Company and the Operating Company.

(@) The Company and the Operating Company hereby incorporate and restate their
representations, covenants and warranties made in the Lease Agreement and the Equipment
Lease Agreement, respectively.

(b)  The Company and the Operating Company further covenant and agree that the
purchase of goods and services relating to the Project and subject to State and local sales and use

23638296.3



taxes are estimated in the amount up to $4,372,650, and, therefore, the value of the sales and use
tax exemption benefits authorized and approved by the Agency cannot exceed $349,812.

(c) The Company and the Operating Company further covenant and agree to
complete “IDA Appointment of Project Operator or Agent For Sales Tax Purposes” (Form
ST-60) for themselves 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 and the Operating Company further covenant and agree 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, the Operating Company and their Sub-Agents have claimed pursuant to the
agency conferred on the Company and the Operating Company with respect to the Project in
accordance with Section 874(8) of the Act. The Company and the Operating Company further
covenant and agree that they 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 and the
Operating Company understand and agree that the failure to file such annual statement will result
in the removal of (1) the Company’s and the Operating Company’s authority to act as agents for
the Agency, and (2) the authority of any sub-agent of the Agency appointed by the Company or
the Operating Company pursuant to Section 4.03 hereof to act as agent for the Agency.

(e) The Company and the Operating Company further acknowledge and agree that all
purchases made in furtherance of the Project by the Company, the Operating 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, the Operating Company or the Sub-Agent, as the case may be,
(and not the Agency) to complete Form ST-123. The Company and the Operating Company
acknowledge and agree that they shall identify the Project on each bill and invoice for such
purchases and further indicate on such bills or invoices that the Company and/or the Operating
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 and the
Operating Company acknowledge and agree 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 and the Operating Company further acknowledge and agree that the following
information shall be used by the Company and the Operating Company to identify the Project on
each bill and invoice: Camillus Mills Redevelopment Company, Inc. / Camillus Mills Phase 1I,
LLC Project; 52 Genesee Street (tax map no. 002.-01-02.1) in the Village of Camillus, Onondaga
County, New York; IDA Project No.: 3101-21-08A.

® The Company and the Operating Company acknowledge and agree 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
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payment or performance obligations), and the Company and/or the Operating Company shall be
the sole party or parties liable thereunder.

ARTICLE V
COMMITMENTS AND REPORTING

Section 5.01. Compliance Commitments. The Company and the Operating Company agree and
covenant that they 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:

(@ The Company and the Operating 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 and/or the Operating Company shall within two years after the Completion
Date, create and maintain full time equivalent (“FTE”) employment at the Project Facility equal
to one and one-half (1.5) 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 and the Operating Company are 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 or the Operating 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 or
the Operating 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 or the Operating
Company 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 or the Operating Company to
other employees with comparable rank, duties and hours.

(c) The Company and the Operating 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™).

Section 5.02. Reporting Requirement. (A) The Company and the Operating Company agree,
whenever requested by the Agency, to provide and certify or cause to be certified such
information concerning the Company and the Operating Company, their 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 and the Operating Company also agree to provide and
certify information concerning their finances and other topics the Agency considers appropriate.
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(B)  As part of the commitments set forth in Section 5.01 and paragraph (A) of this
Section 5.02, the Company and the Operating Company shall provide, annually, to the Agency, a
certified statement and supporting documentation: (i) enumerating the FTE jobs created by the
Company and the Operating Company 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 created by the Company and the Operating Company 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 and the Operating 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, the Equipment Lease Agreement and this Project
Agreement in order to provide Financial Assistance to the Company and the Operating Company
for the Project Facility and to accomplish the public purposes of the Act.

(@ The Company and the Operating Company attest that they understand and agree
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 and the Operating Company covenant and
agree that they are subject to recapture of all State sales and use tax exemption benefits if:

ey the Company, the Operating Company or their 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

2) the State sales and use tax exemption benefits are in excess of the amounts
authorized by the Agency to be taken by the Company, the Operating Company or its
Subagents, if any; or

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

“ 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, the Operating Company and/or the Agency.
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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.

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

4] 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™);

)] the Company and the Operating Company fail to reach and maintain 75%
of their Employment Commitment (“Job Deficit”);

3) the Company and the Operating Company fail to meet the Reporting
Commitment (“Reporting Failure™); or

“ 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 and/or the Operating Company have proceeded in good
faith.

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 and/or the Operating 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 and/or the Operating
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Company, such as the Company and/or the Operating 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 and/or the Operating Company
may remedy any Noncompliance Event upon which the Determination was based. The
Company and/or the Operating 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 and/or the Operating 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 and the Operating Company agree and covenant that they will: (i)
cooperate with the Agency in its efforts to recover or recapture any or all Financial Assistance
obtained by the Company and/or the Operating 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 of New York and/or
appropriate affected tax jurisdictions, unless agreed to otherwise by any local taxing jurisdiction.
The Company and the Operating Company further understand and agree that in the event that the
Company and/or the Operating Company fail to pay over such amounts to the Agency, the New
York 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.

(e) In the event (x) the Company Project Facility is sold or closed, resulting in 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 and the Operating Company by the Agency shall
be subject to recapture as described below in this paragraph (e).

10
23638296.3



@) The recapture payment required to be paid by the Company and the
Operating Company to the Agency shall be equal to the (x) sum of (1) reserved, (2) the
value of the Mortgage Recording Tax Exemption, if any, granted to the Company and the
Operating Company, and (3) the amount of sales and use tax that would have been paid
by the Company and the Operating Company if the 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%
ARTICLE VII

MISCELLANEOUS PROVISIONS

Section 7.01. Hold Harmless Provisions.

(a) The Company and the Operating Company hereby release the Agency and its
members, officers, agents (other than the Company and the Operating Company) and employees
from, agree that the Agency and its members, officers, agents (other than the Company and the
Operating 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 the Operating
Company) and employees harmless from and against any and all claims, causes of action,
Jjudgments, 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 Company 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 Company Project Facility, (2) liability arising from or expense incurred by the
Agency’s acquiring, constructing, equipping, installing, owning, leasing or selling the Company
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
Company 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 and the Operating
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
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Agency or any of its members, officers, agents (other than the Company and the Operating
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
and the Operating 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 and the Operating 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 and
the Operating 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 the
Operating 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 and the Operating
Company agree to provide for and insure, in the liability policies required by Section 7.02 of this
Project Agreement, its respective liabilities assumed pursuant to this Section 7.01.

(d  Notwithstanding any other provisions of this Project Agreement, the obligations
of the Company and the Operating Company pursuant to this Section 7.01 shall remain in full
force and effect after the 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 and the
Operating Company) or employees, relating thereto.

Section 7.02. Insurance Required.

(a) The Company and the Operating Company agree that it shall maintain all
insurance required under the Lease Agreement and the Equipment Lease Agreement,
respectively.

(b) The Company and the Operating Company agree that they 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
and the Operating 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
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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: Camillus Mills Redevelopment Company, Inc.
221 West Division Street
Syracuse, New York 13204
Attention: Douglas Sutherland, President

With a copy to: Hancock Estabrook, LLP
1800 AXA Tower
100 Madison Street
Syracuse, New York 13202
Attention: C. Daniel Shulman, Esq.

If to the Operating Company: Camillus Mills Phase II, LLC
221 West Division Street
Syracuse, New York 13204
Attention: Douglas Sutherland, Member

With a copy to: Hancock Estabrook, LLP
1800 AXA Tower
100 Madison Street
Syracuse, New York 13202
Attention: C. Daniel Shulman, 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, the Operating 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
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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 or the Operating 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

By: m@ (%_ﬁ

Robert M. Petrovich
Executive Director

Signature Page to Project Agreement
Page 1 of 3
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CAMILLUS MILLS REDEVELOPMENT
COMPANY, INC.

Al 000

Douglas B. Sutherland

President

STATE OF NEW YORK )
COUNTY OF ) ss.:

Douglas B. Sutherland, being first duly sworn, deposes and says:

1. That I am an authorized representative of Camillus Mills Redevelopment Company,
Inc. and that I 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,

AUz 009

rules and regulations.

Douglas B. Sutherland

Subscribed and affirmed to me
under penalties of perjury
this 23% day of December, 2021.

Z /-
U=
(Notary Pub'lic)

C. DANIEL SHULMAN

Notary Public, State of New York
Qualified in Onondaga County

No. 34-8981350
Commission Expires_ 2/22/2 v23

Signature Page to Project Agreement
Page 2 of 3
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CAMILLUS MILLS PHASE II, LLC

Douglas B. Sutherland
Authorized Representative

STATE OF NEW YORK )
COUNTY OF ) ss.:

Douglas B. Sutherland, being first duly sworn, deposes and says:

1. That I am an authorized representative of Camillus Mills Phase II, LLC and that [ am
duly authorized on behalf of the Operating Company to bind the Operating Company
and to execute this Project Agreement.

2. That the Operating 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.
A0 Q
\ / % N

Douglas B. Sutherland

Subscribed and affirmed to me
under penalties of perjury
this 22 ¢ day of December, 2021.

A0 =L

(Notary Public)

C. DANIEL SHULMAN
Notary Public, State of New York
Qualified in Onondaga County
No. 34-8981350
Commission Expires .2 ,2,8/ 2VU23

Signature Page to Project Agreement
Page 3 of 3
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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 [CAMILLUS MILLS REDEVELOPMENT

COMPANY, INC., a corporation organized and existing under the laws of the State of New

York, having an office for the transaction of business located at 221 West Division Street,

Syracuse, New York 13204] [CAMILLUS MILLS PHASE II, 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 221 West Division Street, Syracuse, New York 13204] (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 May 11, 2021
(the “Approving Resolution”), the Agency authorized the Company and [Camillus Mills
Redevelopment Company, Inc.] [Camillus Mills Phase II, LLC] to act as its agents for the
purposes of undertaking a project for the benefit of the Company and [Camillus Mills
Redevelopment Company, Inc.] [Camillus Mills Phase II, LLC] (the “Project”) consisting of:
(A)(1) the acquisition of a leasehold interest in an approximately 1.97 acre parcel of land located
at 52 Genesee Street (tax map no. 002.-01-02.1) in the Village of Camillus, Onondaga County,
New York (the “Land”); (2) the construction on the Land of an approximately 60,500 square foot
building, consisting of approximately fifty-eight (58) market rate apartments, and approximately
6,500 square feet of commercial/retail space, approximately ninety-seven (97) parking spaces
and related amenities (collectively, the “Facility”); and (3) the acquisition and installation therein
and thereon by [Camillus Mills Redevelopment Company, Inc.] [the Company] of related
fixtures, machinery, equipment and other tangible personal property (collectively, the “Facility
Equipment”) (the Land, the Facility and the Facility Equipment being collectively referred to as
the “Company Project Facility”), such Company Project Facility to be leased and subleased by
the Agency to [Camillus Mills Redevelopment Company, Inc.] [the Company] and further
subleased by [Camillus Mills Redevelopment Company, Inc.] [the Company] to [Camillus Mills
Phase II, LLC] [the Company]; and (4) the acquisition and installation therein and thereon by
[Camillus Mills Phase II, LLC] [the Company] of related fixtures, machinery, equipment and
other tangible personal property (collectively the “Equipment” and together with the Company
Project Facility, 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
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taxes (subject to certain statutory limitations) (the “Financial Assistance™); and (C) the lease
(with an obligation to purchase) or sale of the Company Project Facility to [Camillus Mills
Redevelopment Company, Inc.] [the Company] or such other person as may be designated by
[Camillus Mills Redevelopment Company, Inc.] [the Company] and agreed upon by the Agency
and the lease (with an obligation to purchase) or sale of the Equipment to [Camillus Mills Phase
II, LLC] [the Company] or such other person as may be designated by [Camillus Mills Phase II,
LLC] [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 among
Camillus Mills Redevelopment Company, Inc., Camillus Mills Phase II, LLC and the Agency
and compliance with the terms set forth therein; and

WHEREAS, Camillus Mills Redevelopment Company, Inc., Camillus Mills Phase II,
LLC and the Agency entered into a Project Agreement by and among the Company and the
Agency dated as of December 1, 2021 (the “Project Agreement”);

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. 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
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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
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 [ 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: Camillus Mills Redevelopment Company, Inc. /
Camillus Mills Phase II, LLC Project; at 52 Genesee Street (tax map no. 002.-01-02.1) in the
Village of Camillus, Onondaga County, New York; IDA Project No.: 3101-21-08A.

€. 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, used or provided by Subagent 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.

B-3
23638296.3



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
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 New York 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-:

@) 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.
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(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
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
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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 [Equipment] Lease Agreement by and
between the Company and the Agency dated as of December 1, 2021, the Project Agreement or
of any other agreement entered into by the Company in connection with the Project.

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]
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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.

23638296.3

[CAMILLUS MILLS REDEVELOPMENT
COMPANY, INC.]

[CAMILLUS MILLS PHASE II, LLC]

By:

Name:
Title:

[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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makes 1 SUmE maTARSES &5 o Eaample §. Sinos the coaovale,
Wmmww.mummmmhm

authanne comdracior X fo make such revia's as aganl of the DA

& soniracinr o suboonicior pol aganiniss ax agsni or pojaci apErator
wiih For 871204, Coatracior

aking pumhmsas ol 2 oty
manmpt um {as i scondane Wil Taa Low sacticns 11 15{a) 15) aml
ME{ak18). For susw inhormation, see Formm S7-120.1.

Exempt purchasss

Tor guality, the purchases musi be mads wakin the asfanity grardes by

£wn DA aovt usad B coewpieds Bor pofect inol K oparate Bva sormpiein

projcti.

A. Mark bax & ko indicais you 3ne punchasng langiie parsonal proparny
et servcas, fathar than offity sarices and molor ol or
tangbia personal prapecty inssaltad i 2 quBlying motor vakicis|
eammpd fom o,

B Miark hos B, 0 ndiCEie you A prchasung cankain consamer wlily
sarsioas usad in comgisting e pojock sesmp! rom . This
Inchotes gas, slocricly, relfigurakon. and ciaaw, and gas, slecric,
rEirQeration. ant I SVCas.

€ Blark hox C iy ndicales you ara punchasie a malor vakéchs or ngltie
parsanal progerty redatsd 1n 2 qualByng molor ssficia cesmpt from
.

23638296.3

Misuss of this ceriificate
Misuga of this awsrgiiion curiscals may subprt you 1 senaus oyl and
triminal sanciinns in additon o the paymant of aoy s and interest See
Thesa include:
+ A ponaly sl io 100% of B G s
+ A550 penalty or sach fraudulerd ssampdion carificain bsued;
= Crierinal felony pmsscation. punishabis ry @ Ratnkantial ine and 8
passible la¥ seniencs; and
+ Rawocation of your CamBoare of Authoetly, § you are g in
a ragisiarad ax B vardor. San TSEMO8(1T)E, Amaadmants thal

Encouwspe Complancs wit i Tar Law and Enhance e Tas
Dwpartmand’s Enkucamant Abisly, for mon nfomsaion.

To the seller
Whan making purchasss as agael of project oparator of an (DA, e

L5
wnmn night ko e susrsption. Yo mest denily tha
Joojeict am sach bl and invoice o sich purhaces and indicale on the
21 or invoice ihust e IDA or agent or progect opesaiar of tha 104 wes the
pirchassr.

As a New York Stels megismcnd wendor. you may socespl &0 gsemplion
sariifcate in fau of collscing me and e proleciad o for e
iax I the corificale & vl Tha cartiReahe wil he ronurdand vaild ¥ i 1k

+ morepind i gasal talih;
+ i your pRRsASEION within S0 days of ¥ transacion; and
+ propary comgisins (sl raquirsd aniries wers made].

An aaemirtion oailicale is accepiad in good teith whan you have ra
thet the ssempSion cartcals & falwe o is Fauthilanily gven,
ang you ExEies aasonahie ondirary dus com. i poud do not mesiva
= propedy complatet cursiizaie within 50 days aSier iha delary of tha
oDy OF BENCS, Yo Wl share with tha purchiomer this buran of
proniing ths sxis Was anwngt.
You must alan mainiain a maethad of asaoniating an irvoies jor ather
souera docimant) for an sssmpd sale wiih the sxamplion certifcaks you
hare an Tie fam tha parchaser. You must eep this carsficais  isast
Hhowa yaars. afiar e dos dais of your sales e ety o ehion it el
e dain fhe metum was Slad, # e

Privicy nelification
New York Siais Law mquines all governmant ageaciss Sal mandain
 sysiam of retoris @ natification of e iogal authorkty for

any mquest, e prisanal purposa(s] for which the information is o be
rollacied, and whees i wi be mainkained. To view Skis ivfannasion, wisti
aur Wab aiia, af, I you do nat hase intarnal acceas, Cafi and.
Fuitication 54, Fnllcrmm Saa MNoad helu? for the Wab
address and Inmphone pusber

Need help?

@ Visit our Weds oife 8t wwnl tax iy gov
= get ifoenatem and manage your laes online
« check for new online sesvices and laetures

Sales Tax Information Center. {518) 4B5-2488

Tor arder formns and publcaiions: {518) 4575411
Tani Hotiine
ﬂwm heating arel

t " mpeech deablilies using & TTY): {518} 485-5082




EXHIBIT C

Form ST-123
(see attached)
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New York State Saies and Use Tax ST-123
IDA Agent or Project Operator et
Exempt Purchase Certificate

Effectiva for projects beginning on or after Juna 1, 2014

This cerfilficate is not valid unless all eniries have been completed.

Note: Tobe camgpleisd by the purchaser and given ta he saler, Do nol use is farm ba purchase mador fust or diesel mofor fusl exempl

from tax. Bee Form FT-123, (D4 Agend ar Pragd Opersior Exempl Purchass Ceriificsis for Fuel.
[Fiarme o saisr li-m i ageer orpromed spwsisy

[Stwat satmms Trea

City. izan, oo sz

?

T ool TEY. T or veisge T PITT

Agart o pimgect apemise s lax (0 sambar jsas nercms

Mok an Xinone: || Sngepurchase costfeate || Blanket-purchase covificate {valid anly for ihe project Esied bekow)

To the selber:

fou must idenidy the project on each bill snd invoice for such purchases dnd indicate on e bill or invoice that ihe DA or agent
of project operabor of the (DA was the puchaser.

Project information

1 canify that | &= a duly appoiniad agent o project oparsion of ha named EDA and that | am purohasing the ngibia persoral prOperty o secvicas for wuse
in tha following DA projeci and that sach purchasias quatly as exsevpd roe sales and uxs (ks uedes my agrasmant with tha 1DA.

Narrs o 104,

Tisre of propact TOR PICReC] MaTiies Jomb OB Mumber]

?hnl actiwwen ul womc! sk

Ty town, or wiwps Siaw FET T
Enfar the date that you wans apponiod agend of Erfer the dale thal agent o project apanaion

projct opermior f Fi SRR DS MBI cemermer e naramircerns / /
Exempt purchases

{Mdork a1 X i boxes tind spply)

D A Tangible perscmil properiy or ssrvices {olher ihan Wity services and molor vehicles or tangile persassl propesty
installed in & quaiifying motor vehicle | used to complete the project, bir nol o apenate e compised project

D B. Cretain ulility seevices {gas, propane in containers af 100 pounds or mere, alechnicity, mirigeration, or stssm)
usead o complats the project, but nol fo cpesate the compleied praject

D C. Motar vehide or tangible personal properly rstalied in a qualifying matar veshucks

Canifization: | certity thad i above stabaments. ane rue, complata, and corect, &nd thal no materdal iInformation has besn amitied. | make thase
sialemants and issu this exemplion oarificaie wih e knowladge that this docssant provides evidence thal state and Incal sales or use taxes da noi
Apply 10 A ranzaction o transachons for which 1 tandaned this dociment and S wilfully sauing this dosirvent sl i ivient 1o ovade any such s
may consiiuie a felory of other cres Lundar News York Stato Lae. punishable by a subskantial fing and a posabie |afl senience. | undarsiand that this
documek is neguined 1o he Med with, and deivensd to, the vandor as agend tor e Tax Departmant or the purposes of Tax Law seclion 1838 and i
Saarsdd 5 documant required i ba Rled with the Tax Deparment Tor ha purpose of prosecdton of ofanses. | also understand fhal tha Tas Deparieent
is guthonzed 10 investigaly the validly of fax exclusions of auerpdons clamed asd tha acosacy of amy infarmation erlened on this documant

Bk ot or ' rug Actcns Fifs MY [~

Typm wr poest the Reens. S, west Selstiors b Biad appeet 9 i sagraisnm Gem
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Page 2of2 ST.121 (Tid)

instructions

To the purchaser

Yo Ty use Fanw ST-123 I you:

 hanes bean appoinied s an agend or proeci pperaiar by an indusinal
developmers agency (IDA) amd

+ iha purchasas qually lor ssamplion Smm sales and ee Qe as
deacnbad i the TOA contract

Youl may usa Fam ST as a3 castifcain or as 3
Biankai cenificaln covaning tha frsi and subsanuant purchases gualifying
Ky tha projec laind.

Agent ar projesi sparsier saiss b 1D rumshar — ¥ you ara mgised
with e Tax Deparimani for salas tax muposes, pou musi snisr your
sales ias Wantification numbes on this ceriScals I pou ans nod readrad
o e Tegistennd. amler AUA.

dnckinrial dovabpmant agavcios aad authomias {(0As) are public. bacedt
compolions undsr General Municipa! Law Ariivie $B-A and a Puliic
Authoriies Law, for tha purpese of promobing, Seveloging, snonuaging.
and asslsing in the sshistion, comsruction, reconsruction,

mprovezan, manismanon, squipping. amd fumishing of ratusirial
reanuiRrEeing, & comerarcial, resaarehy. and recraaticral
GaciElins in Naw Yok Giais

K14s arm asempl from the payment of sales and LsE s on e
pisrivisas, In accordanca with Tas Law sacBion 1135{a) 1) Howsvar,
Dia do rod noemally maiin diect porehasas for progacis. Commaoniy,
1A insiasd appoini & bunivess snierpns o devslopes, oontracine of
subcommcior as i agent o propec) sperain, Surk ¥
e agan ur projed opamios, acling within the auikoety granisd by the
04, am deaned io he made by e DA and thuewiorn ssamat from fas.
Exampila 1: 34 willy dn agent or project sper
atziax thar contactor X may make aff purctrasas of moineials ang
ST ABRCRESErY R mndumqnwu
ihe I0A. Cowiracior X rviia a backiow s
wmmmmbmﬂlm
and purchanas machinary fa bo wsiafiec iy ¥w bufcing. AX ihasa
mmqumxnwummnnwmm
Exampia Z: 04 AT wally 8 Agant ar groyen oparsior
st o
io he ivcorparafed o e projact. au sgend for e IDA. Corbmoior X
ks (e sume purchases @S i1 Exampia 1. Sivos the conomie,

vanfaf of e Sackhoa and Buldanar kv ool asempl sincs thase
#anaacions are namally taatle and the iD4 agraemanl doss nol
suthorize coriraciar X i make such memials as agand of B DA

A roriracinr or sdboonincior a0l appainiad 33 agani or pojact opeatse
of @ (DA s presu suppkers wih Form 57-120.1, Confracior
Eaumpt Purchase Corificaly, whan making purchases ihal am "
manmpt bum e o arsonfancs wits Tae Law sactons 1 15{ay 15) 2wl
111&5ja%1 E). For muaw inhnmation, sae Foon 57-120 4.

Enempt purchases

To guaisty, thy purchases musi be mails wisen the sy granied by

e IDA, et usad B coevpiete e project {nol fo oparais i Lo ginie

projct].

A, hkark bok & 50 EeSCals pou Ane puchosng tangiie parsonal propeny
) surmons futher then utilly senioss and moldr ywhicles. or
fangibia pursueal proparnty instaliad in a qualying molor vebscie|
manmpd from s,

B Blark hox B ko indicala you an canain consumar idikty
sarvines uaad in complaing tha projact axengt froem . This
inchaien pas, . refvigualion ot seaw, and gas, alectric,

£ Mark bo © o Indicats you &ra punchaxiy) 3 maior vahicia or tangthie
parzons! propecly radaisd iy 8 gualifyng moky sehicia avsmpi from
.

23638296.3

purchases of murisls and W‘

Misuse of this certificats
Miuaa of his suenpion curiicais may subgct you o serous ol and
sl senchons in addifion b the payment of sy e and infenesi Gus
Thesa inchada:
+ Apanaky aoual to 100% of e G e,
+ ASS0 panaity kot sach fraudulsn sxarmplion cerl@catn ksuad;
+ Crieinal fslony prusacation. punishahia by 2 sutrstanial fing and a
maszible ja3 suntancs; amd
+ Raspcstion of your CaniBoats of Auvthoaly, T you ars mouiosd i
b rogisinred ox 8 vandor. San TSBAE-08{17)5, Amandnsais thaf

Encourage Complance wiY i Tar Law and Enfiams e Tas
Dwparimanis Enlorcamant AbiXty, fof mam information.

Ta the asiier
Whan making puchases & apank of prgact opscator of an (DA, e
puschasur sl provitdy you with this curilusis with all sniries

sowmpining io askairish the nght ko the ausesgion, You masi denify tha
pryect on sach bk and Mvoice ke such purchases and inticaie wm the
8 or invaica thal the (DA or agent or progact opuraior of tha IDA was the

purchasar,
Az m Maw York Stels registend vendor, you Mmay Rooegl a0 essmption

aciificale in Sau of callacing s and be proiacisd trom dahisty for e
12 if B coniSceia s yalid Tha carifcais wil b consaend valld ¥ i is:

+ puumpid I g Tafth,
+ In your passEsuion withis S days of B bansaction: and
~ propay comglstad (81 raquirsd aniviss wers made|.

An sumvpton oaiicais is acoepiod in faith when you have no
anowiedge that the sssmpBon cartficate is false or i rautulantiy given,
and ynu NsaTCiss reasonarhie ondinany dus coe. If you da not mesive

& propany compieing cerificats within 50 days afier the delivery of tha
proparty O Sanion, you R shars with the porchsser tha boeran of
proving the sie was asssal.

You mush alas makdain 2 mathad af assarialing an inveics (or athar
sourca documant) lor an ssempd sain with tha asampiien cantfcaia you
havie on e Sam tha parchaser Yoo mast bsep this canifzale af ask
Hoee yuars after tha dus date of yuur sales tax retum to shich it eiaes.
o e ks he retum was Sled, € ke

Prévacy aotfication
New York Stale Law mguines all governmant agencias Sat mainiais
zaydlmuth nolification of S legal authory for

any muuest, the princpal purpcsais] for which the information & (o be
coliocied, and where i %if be maintained. Ta Wew Bul ininomalion, visl
aur Web aBia, of, if you da not have Inlernat Seceas, Call and
Putlicaiion 54, Privacy Mal¥oatven Soe Nood tain? for tha Wah
address ant mephone cureher.

Need help?
WVisit our Weh alie &t www.tax.np.gav

B . el infermation and manage your fases online
« chack for nev online services ard festures

Sales Tax information Cerer: {518} 485. 2888
]’i:mdu‘l'mmddm ({518) 457540
[kr pessors ﬁg hnﬂﬂ; lnd
speerh daabliies usng & TTY): {518) 485-5082
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EXHIBIT D
Form of Annual Reporting Questionnaire

Onondaga County Industrial Development Agency

Annual Survey of Companies
January 20[ ]

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, 20[ ]

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

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

File Number:

Project Name:

Responsible Company Officer:

Officer Title:

Officer Phone:

Officer Fax:

Officer Email:

D-1
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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,
II. 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
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