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PRELIMINARY RESOLUTION
(ADJ Realty LLC Project)

A regular meeting of Niagara County Industrial Development Agency (the "Agency")
was convened in public session at the offices of the Agency located at 6311 Inducon Corporate
Drive, Suite One, Sanborn, New York on the 12 day of June, 2019 at 9:00 a.m., local time.

The meeting was called to order by the Chairperson and, upon roll being called, the

following members of the Agency were:

PRESENT:

Stephen Brady
Mark A. Onesi
Joan G. Aul
Jerald 1. Wolfgang
Arthur G. Pappas
William 1.. Ross

ABSENT:

Kevin McCabe
Daryl Bodewes

Chairperson

First Vice Chairperson
Second Vice Chairperson
Assistant Secretary
Member

Member

Member

Secretary
Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:

Susan C. Langdon
Andrea Klyczek
Dmitri Liadski
Michael S, Dudley
Caroline Caruso
Barbara A. Gill
Mark Gabriele, Esq.

Executive Director
Assistant Director
Economic Developer
Finance Manager
Accounting Associate
Administrative Coordinator
Agency Counsel

The following resolution was offered by Mr. Wolfgang, seconded by Mr. Ross, to wit:
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Resolution No. 19-06-8.1.1

RESOLUTION OF THE NIAGARA  COUNTY  INDUSTRIAL
DEVELOPMENT AGENCY (i) ACCEPTING THE APPLICATION OF ADJ
REALTY LLC WITH RESPECT TO A CERTAIN PROJECT (AS MORE
FULLY DEFINED BELOW) TO BE UNDERTAKEN BY THE AGENCY FOR
THE BENEFIT OF ADJ REALTY LLC OR AN ENTITY FORMED OR TO BE
FORMED; (i) AUTHORIZING A PUBLIC HEARING WITH RESPECT TO
THE PROJECT; (iii) AUTHORIZING THE EXECUTIVE DIRECTOR OF THE
AGENCY TO TAKE CERTAIN ACTIONS UNDER ARTICLE 8 OF THE
ENVIRONMENTAL CONSERVATION LAW IN CONNECTION WITH THE
PROIJECT; (iv) DESCRIBING THE FORMS OF FINANCIAL ASSISTANCE
BEING CONTEMPLATED BY THE AGENCY.

WHEREAS, by Tiile 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended, and Chapter 569 of the Laws of 1972 of the State of New York (the
"Act"), NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY (the "Agency")
was created with the authority and power to own, lease and sell property and to issue its bonds as
authorized by the Act; and

WHEREAS, ADJ REALTY LLC, and/or an individual(s) or affiliate, subsidiary, or
entity or entities formed or to be formed on its behalf (the "Company"), has submitted an
application to the Agency, a copy of which is on file at the office of the Agency, requesting that
the Agency consider undertaking a project {the "Project") consisting of: (A) the acquisition (or
retention) by the Agency of fee title to or other interest in a parcel of land located at 76 Industrial
Drive in the City of North Tonawanda, Niagara County, New York (the "Land"); (B) together
with the renovation of the existing 38,000 square foot vacant building located on the Land for
use in the manufacturing and machining of parts and prototypes for the medical and industrial
fields, as well as for conventional machining (the “Improvements™); and (C) the acquisition of
and installation in and around the Improvements by the Company of certain equipment and items
of personal property (the "Equipment” and collectively with the Land and the Improvements, the

"Facility"); and

WHEREAS, pursuant to Article 18-A of the General Municipal Law the Agency desires
to adopt a resolution describing the Project and the financial assistance that the Agency is
contemplating with respect to the Project; and

WHEREAS, it is contemplated that the Agency will hold public hearings and (i)
negotiate an agent agreement (the "Agent Agreement") whereby the Agency will designate the
Company as its agent for the purpose of acquiring, constructing and equipping the Project, (i1)
negotiate a lease agreement (the "Lease Agreement"), leaseback agreement (the "Leaseback
Agreement"), payment-in-lieu-of-tax agreement (the "PILOT Agreement") and payment-in-lieu
of tax mortgage (the "PILOT Mortgage") with the Company, (iii) take or retain fee title to,
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leasehold or other interest in the Land, Improvements, Equipment and personal property
constituting the Facility (once the Lease Agreement, Leaseback Agreement, PILOT Agreement
and PILOT Mortgage have been negotiated), and (iv) provide financial assistance to the
Company in the form of sales and use tax exemptions related to the Project, consistent with the
policies of the Agency, a partial real property tax abatement and a morigage recording tax
exemption with respect to a certain payment-in-lieu-of-tax mortgage; and

WHEREAS, the Agency has scheduled public hearings and provided notice of the public
hearings pursuant to Section 850-a of the Act; and

WHEREAS, the Agency must determine whether the undertaking of the Project and the
providing of the contemplated financial assistance with respect to the same will be in
conformance with Article 8 of the Environmental Conservation Law and the regulations adopted
pursuant thereto by the Department of Environmental Conservation of the State of New York
(said law and regulations hereinafter collectively referred to as "SEQR").

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE AGENCY AS
FOLLOWS:

Section 1. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company's
application, the Agency hereby finds and determines that:

(A) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B)  The Agency has the authority to take the actions contemplated herein under the
Act; and

(C)  The action to be taken by the Agency will induce the Company to develop the
Project, thereby increasing employment opportunities in Niagara County and otherwise
furthering the purposes of the Agency as set forth in the Act; and

(D)  The Project will not result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one
area of the State of New York (the "State") to another area of the State or result in the
abandonment of one or more plants or facilities of the Company or any other proposed occupant
of the Project located within the State; and the Agency hereby finds that, based on the
Company's application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing
such other plant or facility to a location outside the State and/or is reasonably necessary to
preserve the competitive position of the Project occupants in their respective industries.
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Section 2. For purposes of investigating the advisability of undertaking a coordinated
review under SEQR with respect to the Project and determining whether the Project may bave a
"significant effect on the environment" (as such term is defined under SEQR), the Executive
Director of the Agency is hereby authorized and directed to take the following actions:

(A) To obtain an Environmental Assessment Form (the "EAF) with respect to the
Project from the Company; and

(B) To review the EAF with counsel to the Agency and prepare proceedings to allow
the Agency to comply with SEQR; and

(C)  To contact all other "involved agencies" with respect to the Project for the
purposes of ascertaining whether they are interested in undertaking a coordinated review with

respect to the Project; and

(D)  Upon completion of the foregoing, to report to the Agency at its next meeting on
the status of the environmental teview process with respect to the Project.

Section 3. The Chairperson, Vice Chairperson and/or the Executive Director of the
Agency are hereby authorized, on behalf of the Agency, to hold public hearings in compliance
with the Act and negotiate (but not execute or deliver) the terms of (A) an Agent Agreement,
whereby the Agency appoints the Company as its agent to undertake the Project and to
immediately provide sales tax exemption benefits for purchases and rentals related to the
renovation, construction and equipping of the project, (B) a Lease Agreement, whereby the
Company leases the Facility to the Agency, (C) a related Leaseback Agreement, conveying the
Facility back to the Company, (D) a PILOT Agreement, whereby the Company agrees to make
certain payments-in-lieu-of real property taxes, (E) a PILOT Mortgage, securing the payment of
the amounts due under the PILOT Agreement and (F) related documents; provided, (i) the rental
payments under the Leaseback Agreement include payments of all costs incurred by the Agency
arising out of or related to the Project and indemnification of the Agency by the Company for
actions taken by the Company and/or claims arising out of or related to the Project; and (ii) the
terms of the PILOT Agreement are consistent with the Agency's Uniform. Tax Exemption Policy
or the procedures for deviation have been complied with.

Section 4. The Agency is hereby authorized to conduct public hearings in compliance
with the Act.

Section 5. The officers, employees and agents of the Agency are hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Agency with all of the terms, covenants
and provisions of the documents executed for and on behalf of the Agency.
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Section 6. These Resolutions shall take effect immediately upon adoption.

The question of the adoption of the foregoing Resolution was duly put to a vote on roll
call, which resulted as follows:

Abstain Absent

N
[
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Stephen F. Brady
Mark Onesi

Joan G. Aul
Kevin McCabe
Jerald I. Wolfgang
Daryl Bodewes
William L. Ross
Arthur G. Pappas
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The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
) SS.:

COUNTY OF NIAGARA )

1, the undersigned Assistant Secretary of Niagara County Industrial Development Agency
(the "Agency™), do hereby certify that T have compared the foregoing extract of the minutes of
the meeting of the members of the Agency, including the Resolution contained therein, held on
June 12, 2019 with the original thereof on file in my office, and that the same is a true and
correct copy of said original and of such Resolution set forth therein and of the whole of said

original so far as the same relates fo the subject matters therein referred to.

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said
meeting; (B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public
Officers Law (the "Open Meetings Law"), said meeting was open to the general public, and due
notice of the time and place of said meeting was duly given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Agency present throughout

said meeting,

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force
and effect and has not been amended, repealed or rescinded.

IN WITNESS WIIEREOF, I have hereunto set my hand and affixed the seal of the
Agency this 12" day of June, 2019.

ggju\,@f Q (L
Jif,(;’ald I. Wolfgang, Assiétafit Secftary
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FINAL RESOLUTION
(ADJ Realty LLC Project)

A regular meeting of Niagara County Industrial Development Agency (the "Agency™)
was convened in public session at the offices of the Agency located at 6311 Inducon Corporate
Drive, Suite One, Sanborn, New York on the 10% day of July, 2019 at 9:00 a.m., local time.

The meeting was called to order by the Chairman and, upon roll being called, the
following members of the Agency were:

PRESENT:
Stephen Brady Chairperson
Mark A. Onesi First Vice Chairperson
Joan G. Aul Second Viee Chairperson
Kevin McCabe Secretary
Jerald I, Wolfgang Assistant Secretary
Arthur G. Pappas Member
William L. Ross Member
Daryl Bodewes Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:

Susan C. Langdon Executive Director

Andrea Klyczek ) Assistant Director

Michael Dudley Finance Manager

Caroline Caruso Accounting Associate
Barbara A. Gill Administrative Coordinator
Mark Gabriele, Esq. Agency Counsel

The following resolution was offered by Mr. Wolfgang, seconded by Mr. Ross, to wil:
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Resolution No. 19-07-8.1.1

RESOLUTION OF THE NIAGARA  COUNTY  INDUSTRIAL
DEVELOPMENT AGENCY (i) UNDERTAKE A CERTAIN PROJECT FOR

" THE BENEFIT OF ADJ REALTY LLC AND/OR AN INDIVIDUAL(S) OR
AFFILIATE, SUBSIDIARY, OR ENTITY FORMED OR TO BE FORMED ON
ITS BEHALF (AS MORE FULLY DEFINED BELOW); (ii) DETERMINE
THAT THE PROJECT WILL NOT HAVE A SIGNIFICANT EFFECT ON THE
ENVIRONMENT; (i) NEGOTIATE AND EXECUTE A LEASE
AGREEMENT, LEASEBACK AGREEMENT, PAYMENT-IN-LIEU-OF-TAX
AGREEMENT, PILOT MORTGAGE AND RELATED DOCUMENTS: AND
(iv) PROVIDE FINANCIAL ASSISTANCE TO THE COMPANY IN THE
FORM OF (A) A SALES TAX EXEMPTION FOR PURCHASES AND
RENTALS RELATED TO THE ACQUISITION, CONSTRUCTION AND
EQUIPPING OF TIIE PROJECT, (B) A MORTGAGE RECORDING TAX
EXEMPTION FOR THE FINANCING RELATED TO THE PROJECT; AND
(C) A MORTGAGE RECORDING TAX EXEMPTION FOR THE MORTGAGE
RELATED TO THE PILOT AGREEMENT.

WHEREAS, by Tiile 1 of Article 18-A of the General Municipal Law of the State of
New York, as amended, and Chapter 569 of the Laws of 1972 of the State of New York (the
"Act"), NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY (the "Agency")
was created with the authority and power to own, lease and sell property and to issue its bonds as

authorized by the Act; and

WHEREAS, ADJ REALTY LLC, and/or an individval(s) or affiliate, subsidiary, or
entity or entities formed or to be formed on its behalf (the "Company"), has submitted an
application to the Agency, a copy of which is on file at the office of the Agency, requesting that
the Agency consider undertaking a project (the "Project") consisting of: (A) the acquisition (or
retention) by the Agency of fee title to or other interest in a parcel of land Jocated at 76 Industrial
Drive in the City of North Tonawanda, Niagara County, New York (the "Land"); (B) together
with the renovation of the existing 38,000 square foot vacant building located on the Land for
yse in the manufacturing and machining of parts and protoiypes for the medical and industrial
fields, as well as for conventional machining (the “Improvements™); and (C) the acquisition of
and installation in and around the Improvements by the Company of certain equipment and items
of personal property (the "Equipment” and collectively with the Land and the Improvements, the

"Facility"); and
WIHEREAS, pursnant to Article 18-A of the General Municipal Law the Agency desires

to adopt a resolution describing the Project and the financial assistance that the Agency is
contemplating with respect to the Project; and ’

WHEREAS, on June 12, 2019, the Agency adopted a resolution (the “Preliminary
Resolution”) accepting the Application and directing that a public hearing be held; and
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WHEREAS, it was contemplated that the Agency would hold a public hearing and (i)
negoliate an agent agreement (the "Agent Agreement") whereby the Agency will designate the
Company as its agent for the purpose of acquiring, constructing and equipping the Project, (ii)
negotiate a lease agreement (the "Lease Agreement"), leaseback agreement (the "Leaseback
Agreement"), payment-in-lieu-of-tax agreement (the "PILOT Agreement") and payment-in-Heu
of tax mortgage (the "PILOT Mortgage") with the Company, (i) take or retain fee title to,
leaschold or other interest in the Land, Improvements, Equipment and personal property
constituting the Facility (once the Lease Agreement, Leaseback Agreement, PILOT Agreement
and PILOT Mortgage have been negotiated), and (iv) provide financial assistance to the
Company in the form of sales and use tax exemptions and a mortgage recording tax exemption
for financing related to the Project, consistent with the policies of the Agency, a partial real
property tax abatement and a mortgage recording tax exemption with respect to a certain
payment-in-liev-of-tax mortgage; and

WHEREAS, on the 2™ day of July, 2019, at 2:30 p.m. in the Council Chambers, City
Hall, 216 Payne Avenue, North Tonawanda, New York 14120, the Agency held a public hearing
with respect to the Project and the proposed financial assistance being contemplated by the
Agency (the “Public Hearing”) whereat interested parties were provided a reasonable
opportunity, both orally and in writing, to present their views. A copy of the Minutes of the
Public Hearing along with the Notice of Public Hearing published and forwarded to the affected
taxing jurisdictions prior to said Public Hearing are attached hereto as Exhibit A;

WHEREAS, the Company has submitted to the Agency a Short Environmental
Assessment Form (the “BAF”) in compliance with Article 8 of the Environmental Conservation
Law and Regulations adopted pursuant thereto by the Department of Environmental
Conservation of the State (collectively, “SEQR”) with respect to the Project, a copy of which is
attached hereto as Exhibit B.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE AGENCY AS
FOLLOWS:

Section 1. The Company has presented an application in a form acceptable to the
Agency. Based upon the representations made by the Company to the Agency in the Company's
application, the Agency hereby finds and determines that:

(A) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B) ~ The Agency has the authority to take the actions contemplated herein under the
Act; and

(C)  The action to be taken by the Agency will induce the Company to develop the
Project, thereby increasing employment opportunities and retaining existing jobs in Niagara
County and otherwise furthering the purposes of the Agency as set forth in the Act; and
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(D)  The Project will result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one
area of the State of New York (the "State") to another area of the State or result in the
abandonment of one or more plants or facilities of the Compaty or any other proposed occupant
of the Project located within the State; and the Agency hereby finds that, based on the
Company's application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing
such other plant or facility to a location outside the State and/or is reasonably necessary to
preserve the competitive position of the Project occupants in their respective industries.

(B)  The Project involves an “unlisted action” (as said quoted term is defined under
SEQR). The review is “uncoordinated” (as-said quoted term is defined under SEQR). Based
upon the review by the Agency of the Short Environmental Assessment Form (the “EAF”) and
related documents delivered by the Company to the Agency and other representations made by
the Company to the Agency in connection with the Project, the Agency hereby finds that (i) the
Project will result in no major impacts and, therefore, is one which may not cause significant
damage to the environment; (if) the Project will not have a “significant effect on the
environment” (as said quoted term is defined under SEQR) ; and (iii) no “environmental impact
statement” (as said quoted term is defined under SEQR) need be prepared for this action. This
determination constitutes a “negative declaration” (as said quoted term is defined under SEQR)
for purposed of SEQR. The Agency’s findings are incorporated in Part I of the BEAF.

Section 2. Subject to the Company executing an Agent Agreement by and
between the Agency and the Company and the delivery to the Agency of a binder, certificate or
other evidence of liability insurance policy for the Project satisfactory to the Agency, the Agency
hereby authorizes the Company to proceed with the acquisition, construction and equipping of
the Project and hereby appoints the Company as the true and lawful agent of the Agency; (1) to
acquire, consiruct and equip the Project; (ii) to make, executs, acknowledge and deliver any
contracts, orders, receipts, writings and instructions, as the stated agent for the Agency with the
authority to delegate such agency, in whole or in part, fo agents, subagents, confractors, and
subcontractors of such agents and subagents and to such other parties as the company chooses;
and (iii) in general, to do all things which may be requisite or proper for completing the Project,
all with the same powers and the same validity that the Agency could do if acting in its own
behalfy provided, however, the Agent Agreement shall expire on the date as indicated in the
Agent Agreement (unless extended for good cause by the Executive Director of the Agency).

Section 3. Pursuant to Section 875(3) of the New York General Municipal Law, the
Agency may recover or recapture from the company, its agents, consultants, subcontractors, or
any other party authorized to make purchases for the benefit of the Project, any sales and use tax
exemption benefits taken or purported to be taken by the company, its against, consultants,
subcontractots, or any other party authorized to make purchases for the benefit of the Project, if
it is determined that: (i) the Company, its agents, constants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, is not entitled to the sales and use tax
exemption benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts
authorized to be taken by the purchases for the benefit of the Project; (ifi) the sales and use tax
exemption benefits are for property or services not authorized by the Agency as part of the
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Project; or (iv) the consultants, subconiractors, or any other party authorized to make purchases
for the benefit of the Project, fails to comply with a material term or condition to use property or
services in the manner approved by the Agency in connection with the Project. As a condition
precedent of receiving sales and use tax exemption benefits, the Company, its agents,
consultants, subcontractors, or any other party authorized to make purchases for the benefit of
the Project, must (i) cooperate with the Agency in its efforts to recover or recapture any sales and
use tax exemption benefits, and (if) promptly pay over any such amounts fo the Agency that the

Agency demands.

Sectign 4. The Agency hereby confers on the Company in connection with the
Project certain benefits, oxemptions and other financial assistance consisting of: (a) an
exemption benefit from all New York State and local sales and use tax exemption benefits for
purchases and rentals related to the Project with respect fo the qualifying personal property
included in or incorporated into the Facility or used in the acquisition, construction or equipping
of the Facility, (b) an exemption benefit from mortgage recording tax, and (c) a partial abatement
from real property taxes benefit conferred through a certain Payment in Lieu of Tax Agreement.
The Agency will provide the Company with Project incentives totaling $240,957.00, comprised
of real property tax exemption benefits, in the estimated amount of $239,157.00, sales and use
tax exemption benefits of approximately $1,800.00. To effectuate this Resolution, the Chairman,
Vice Chairman, the Executive Director and/or the Assistant Director of the Agency are hereby
authorized, on behalf of the Agency, to negotiate and execute (A) the Lease Agreement whereby
the Company leases the Project to the Agency, (B) the related Leaseback Agreement conveying
the Project back to the Company, and (C) the PILOT Agreement with real property tax
exemption benefits; provided (i) the rental payments under the Leaseback Agreement include
payments of all costs incurred by the Agency arising out of or related to the Project and
indemnification of the Agency by the Company for actions taken by the Company and/or claims
arising out of or related to the Project; and (if) the terms of the PILOT Agrecment are consistent
with the Agency’s Uniform Tax Exemption Policy or the procedures for deviation have been

complied with.

Section 3. The officers, employees and agents of the Agency are hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion. of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Agency with all of the terms, covenants
and provisions of the documents executed for and on behalf of the Agency.
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Section 6. These Resolutions shall take effect immediately upon adoption.

The question of the adoption of the foregoing Resolution was duly put to a vote on rofl
call, which resulted as follows:

Abstain Absent

<
[
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Stephen F. Brady
Mark Onesi
Kevin McCabe
Joan G. Aul
Jerald I. Wolfgang
William L. Ross
Arthur G. Pappas
Daryl Bodewes
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The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
) SS.:

COUNTY OF NIAGARA )

1, the undersigned Secretary of Niagara County Industrial Development Agency (the
"Agency™), do hereby certify that T have compared the foregoing extract of the minutes of the
meeting of the members of the Agency, including the Resolution contained therein, held on July
10, 2019 with the original thereof on file in my office, and that the same is a true and correct
copy of said original and of such Resolution set forth therein and of the whole of said original so
far as the same relates to the subject matters therein referred to.

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said
meeting; (B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public
Officers Law (the "Open Meetings Law"), said meeting was open to the general public, and due
notice of the time and place of said meeting was duly given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Agency present throughout

said meeting.

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force
and effect and has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the

Agency this 10" day of July, 2019.
Vs f%/

Kevin McCabe, Secretary
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EXHIBIT A
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‘Niaga radl}

County Manager

Philo J. Brooks Building

59 Park Avenue

Lockport, New York 14094

Mayor
City of North Tonawanda

216 Payne Avenue
North Tonawanda, New York 14120

Superintendent.
North Tonawanda School District

175 Humphrey Strest
North Tonawanda, New York 14120

June 13, 2019

Re:  ADJRealty LL.C

Ladies and Gentlemen:

Q@uimty Industrial Devéa@pmem Agency

Chairman

Niagara County Legislature
175 Hawley Street
Lockport, New York 14094

Director of Real Property Tax Service
Philo J. Brooks Building

59 Park Avenue

Lockport, New York 14094

Assessor
City of North Tonawanda

216 Payne Avenue
North Tonawanda, New York 14120

On July 2, 2019, at 2:30 p.m., in the Council Chambers, City Hall, 216 Payne Ave.,
North Tonawanda, New York 14120, the Niagara County Industrial Development Agency (the
"Agency") will conduct a public hearing regarding the above-referenced project. Attached is a
copy of the Notice of Public Hearing desciibing the project and the financial assistance
contemplated by the Agency. The Notice has been submitted to the Niagara Gazette for

publication.

You are welcome to attend such hearing at which time you will have an opportunity to
review the project application and present your views, both orally and in writing, with respect to
the project. The public hearing is being conducted pursuant to Section 859-a of the General
Municipal Law. We are providing this notice to you, pursuant to General Municipal Law
Section 859-a, as the chicf executive officer of an affected tax jurisdiction within which the

project is located.

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By /ﬁ%@i 5 ;’

Susan C. Langdon, Exectliive Director

6311 Inducon Corparate Drive + Sanborn, NY 14132-9099 + 716-278-8760
Fax 716-278-8769 ¢ Business Assistance Hotline 716-278-8230 * www.niagaracountybusiness.com
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NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant fo Article 18-A of the New
York General Municipal Law will be held by the Niagara County Industrial Development
Agency (the "Agency") on the 27 day of July, 2019, at 2:30 p.m., local time i the Council
Chambers, City Hall, 216 Payne Ave., North Tonawanda, New York 14120, in connection with

the following matter:

ADJ REALTY LIC and/or an individual(s) or affiliate, subsidiary, or entity or entities
formed or to be formed on its behalf (the "Company"), has submitted an application fo the
Agency, a copy of which is on file at the office of the Agency, requesting that the Agency
consider undertaking a project (the "Project”) consisting of: (A) the acquisition (or retention) by
the Agency of fee title to or other interest in a parcel of land located at 76 Industrial Drive in the
City of North Tonawanda, Niagata County, New York (the "Land"); (B) together with the
renovation of the existing 38,000 square foot vacant building located on the Land for use in the
manufacturing and machining of parts and prototypes for the medical and industrial fields, as
well as for conventional machining (the “Improvements”); and (C) the acquisition of and
installation in and around the Improvements by the Company of certain equipment and items of
personal property (the "Equipment” and collectively with the Land and the Improvements, the

"Facility™); and

The Agency will acquire title to, or a leasehold interest in, the Facility and lease the
Facility back to the Company. The Company will operate the Facility during the term of the
lease. At the end of the lease term, the Company will purchase the Facility from the Agency, or
if the Agency holds a leasehold interest, the leasehold interest will be terminated. The Agency
contemplates that it will provide financial assistance (the "Financial Assistance”) to the
Company in the form of sales and use tax exemptions and a morigage tax exemption consistent
with the policies of the Agency, and a partial real property tax abatement.

A representative of the Agency will be at the above-stated time and place to present a
copy of the- Company's project application and hear and accept written and oral comments from
all persons with views in favor of or opposed to or otherwise relevant to the proposed Financial

Agsistance.

This public hearing is being conducted in accordance with Subdivision 2 of Section 859-a
of the New York General Municipal Law.

DATED: June 13, 2019
NIAGARA COUNTY INDUSTRIAL

DEVELOPMENT AGENCY

By MC

Susan C. Langdon, Exee Director
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'NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

PUBLIC HEARING FOR ADJ REALTY, LLC
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Taken at: North Tonawanda City Hall
216 Payne Avenue
North Tonawanda, New York 14120
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PRESENT: SUSAN LANGDON,
Executive Director,
Niagara County Industrial
Development Agency.
Appearing as Hearing Officer.

REPORTED BY: DAWN M. SITERS,
Court Reporter.

ATTENDANCE NOTED ON ATTACHED SHEET.

MS. LANGDON: We1come;
The public hearing is now open. It is 2:31 p.m.

My name is Susan Langdon. I'm the .
Executive Director of the Niagara County Industrial
Development Agency. 1 have been designated by the
Agency to be the'hearing officer to conduct this
pub1fc hearﬁng.

| We're here to hold the public

hearing on ADJ Realty, LLC and/or 1individuals or
affiliates, subsidiaries or entities formed, or to
be formed, on its behalf. The transcript of this
hearing will be reviewed and considered by the
Agency in determination of this project. Notice
of this hearing appeared in the Niagara Gazette on

June 15, 2019.

t

The proposed project includes the
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purchase of a vacant building at 76 Industrial Drive
in ﬂorth Tonawanda for use as a machine shop. I
have copijes of the project summary and projecf
applications available here today.

The proposed financial assistance
contemplated by the Agency includes New York State
and local sales and use tax exemption benefits and
mortgage recording tax exemption benefits 1in compliiance
with the Agency's uniform tax exemption policy.

Written comments may also be
delivered to the Agency at 6311 Inducon Corporate
Drive, Suite One, Sanborn, New York 14132 until the
comment period closes on July 5th, 2018. There are

!
no limitations on written comments.

If anyone is interested in making
a comment, please raise your hand, state your name
\

and address. If you're representing a company,

please identify the company.

Does anyone wish to speak on this
project? There being no speakers, I will close the
hearing. It is now 2:33 p.m. Thank you for your

attendance.




SIGN IN SHEET
PUBLIC HEARING

July 2, 2019 at Niagara Falls City Hall

regarding:

ADJ Realty, LLC and/or Individual(s) or Affiliate(s), Subsidiary(ies), or Entity(ies)

formed or to be formed on its behalf

Project Location: 76 Industrial Drive, North Tonawanda
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EXHIBIT B

ADJ Realty LLC
Final Resolution
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Short Environmental Assessment Form

Instructions for Completing

Part 1 - Project Information. ‘The applicant or project sponsor is responsible for the completion of Part 1. Responses
become part of the application for approval or fanding, are subject to public review, and may be subject to farther verification.
Complete Part | based on information currently available. Ifadditional research or investigation would be neaded fo fully
respoid to any item, please answer as thoroughly as possible based on current information. '

Coraplete all items in Part 1. You may also provide any additional inforimation which you believe will be needed by or useful
to the lead agency; attach additional pages as necessary to supplement any ifem.

Part 1 - Project and Sponsor Infermation

Name of Action or Project:
Acouisition of 76 Industrial
Project Location {describe, and atfach a location map):

76 industrial Dr, North Tonawanda NY 14120 <iframe src="hitps:lfaww.google.com/mapsfembed?pb=1im18l1m1211m3H d2915.0632067489

Brief Description of Proposed Action:
To expand business by acquiring and seftling inta 76 Indusidal Dr as a GNG Machine Shop

Name of Applicant or Sponsor: Telephone: 74 go9 3311
ADJ REALTY LLC (ADJ MAGHINING LLC) E-Mail: g chining@gmai.com

Address:

235 Main St

City/PO: State: ' Zip Code:
Tonawanda : NY 14150

1. Does the proposed action only involve the legislative adoption of a plan, local law, ordinance, NO | YES

administrative rule, or regulation?
If Yes, aftach a narrative description of the intent of the proposed action and the environmental resources that I:I
may be affected in the municipality and proceed to Part 2. If no, continue to question 2.

2. Does the proposed aclion require a permit, appeoval or funding from any other governmental Agency? NO | YES
It Yes, list agency(s) name and permit or approval: I:I
3.a. Total acreage of the site of the proposed action? 1.7 acres
b. Total acreage to be physically disturbed? : 0 acres
c. Total acteage (project site and any contiguons propexties) owned
or conlrolled by the applicant or project sponsos? 0 acres

4. Check alf land uses that occur on, adjoining and near the proposed action.
[Qthban [TJRwral (non-agricultee) [/ Industdal  [[]Commercial [CResidential (suburban)

[ IPorest [lAgricultare [lAquatic  [JOther (specify):
[Parktand

Page 1 of 4




6. Is the propesed action consistent with the predominant character o the existing buili or nafural

el
e
o

5. Is the proposed action, NO. | YES | N/A

a. A permitted use under the zoning regulations? D EI

b. Consistent with the adopted comprehensive plan? E I____J
NO

fandscape?

N

7. Is the site of the proposed action located in, or does it adjoin, a stafc listed Critical Environmental Area?
If Yes, idenfify: ;

A
o

e
=
2

8. a. Will the proposed action result in a substantial increase in traffic above present tevels?

b. Are public transportation service(s) available at or near the site of the proposed action?

¢. Are any pedestrian accommodations or bicycle routes available on or near site of the proposed action?

[
o]
o]

9. Does the propoesed action meet or exceed the sate energy code requirements?
If the proposed action will exceed requirements, describe design features and technologies:

Ny HEN

10. Will the proposed action connect to an existing public/private water supply?

If Mo, describe method for providing potable water:

-
!
o

O 3 O fRERS N

N

11. Will the proposed action connect fo existing wastewater utilities?

If No, describe method for providing wastewater treatnient:

]
Q

g
w

L]

N

12. o Does the site contain a structure that is listed on either the State or Nationat Register of Historic
Places?

b.Js the proposed acfion focated in an archeological sensitive area?

I
o]
w

L]

13. a. Does any portion of the site of the proposed action, or lands adjoining the proposed action, contain
wetlands or other watetbodies regulated by a federal, state or local agency?

b. Would the proposed action physically alter, or encroach into, any existing wetland or waterbody?
If Yes, identify the wetland or waterbody and extent of alferations in square feet or acres:

=
o]
7]

L]

14. Identify the typical habitat types that ocour on, or are likely to be found on the project stte. Check all that apply:

[ Shereline [IForest 1 Agricultural/grasslands C1Early mid-successional

[[] Wetland [ trban [ Suburban
15. Does the site of the proposed action contain any species of animal, or associated habitais, listed NO | YES

by the State or Federal government as threatened or endangered? I:I
16. Is the project site located in the 100 year {lood plain? NO | YES
17. Will the proposed action create storm water discharge, either from point or non-point sotrces? NO | YES

fYes,
a. Will storn water discharges flow to adjacent properties? [no [JvEs

b. Will storm water discharges be directed o established conveyance systems (runoff and storm drains)?
If Yes, briefly describe: [ jno  [lves
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NO i YES

18. Does the proposed action include construction or other activities that result in the impoundment of
water or other liquids (e.g. retention pond, waste lagoon, dam)?

If Yes, explain purpose and size:
, [

NO | YES

19, Has the site of the proposed action or an adjoining property been the location of an aclive or closed
solid waste management facility?

If Yes, describe: D

NO | YES

20. Has the site of the proposed action or an adjoining property been the subject of remediation (ongoing or
completed) for hazardous waste?

If Yes, describe: ‘ . I:I

I AFFIRM THAT THE INFORMATION PROVIDED ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY
KNOWLEDGE

Applicant/sponsor name: Yaroslay Gripehishin /7
Signaturec%uj O 4?;/;7}{\,_&\_,

/

Part 2 - Impact Assessment. The Lead Agency is responsible for the completion of Part 2. Answer all of the following
questions in Part 2 using the information contained in Part 1 and other materials submifted by the project sponsor ot
otherwise available to the reviewer. When answering the questions the reviewer should be guided by the concept “Have my
responses been reasonable considering the scale and context of the preposed action?”

Date; 5-22-19

No, or | Moderate

smalt to large
impact fmpact
may

occuy

{.  Will the proposed action create a material contlict with an adopted land use plan or zoning
regalations?

2. Will the proposed action restlt in a change in the use or infensity of use of land?

3. 'Will the proposed action impair the character or quality of the existing community?

4. 'Will the proposed action have an impact on the environmental characteristics that caused the
establishient of a Critical Environmental Area (CEA)?

5. Will the proposed action result it an adverse change in the existing level of traffic or
affect existing infrastzuciure for mass transit, biking or walkway?

6. 'Will the proposed action canse an increase in the use of energy and it fails to incorporate
reasonably available energy conservation or renewable energy opportunities?

7. Will the proposed action impact existing:

a. public / private water supplies?

b. public / private wastewater freatment viilities?

8. ‘Wil the proposed action impair the character or quality of important historic, archaeological,
architectural or acsthetic resources?

9. Will the proposed action tesult in an adverse change to nafural resources (e.g., wetlands,
waterbodies, groundwater, air quality, flora and fauna)?

MMM 8OO
o o o o
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No,or | Moderate
small to large
impact impact
may may
oceur occuy

10. Will the proposed action result in an increase in the potential for erosion, flooding ox drainage - D

problems? .
11. Will the proposed action create a hazard to environmental resources or human health? B l:,

Part 3 - Determination of significance. The Lead Agency is responsible for the completion of Part 3. For every

" question in Part 2 that was answered “moderate fo large impact may ocour”, or if there is a need to explain Why a particular -

element of the proposed action may or will nof result in a significant adverse environmental fmpact, please complete Part 3.
Part 3 should, in sufficient detail, identify the impact, including any measures or design elements that have been included by
fhe project sponsor to avoid or reduce impacts. Parf 3 should also explain how the lead agency determined that the impact
may or will not be significant. Each potential impact should be assessed considering its seiting, probabilify of occurring,
duration, irreversibility, geographic scope and magnitude. Also consider the potential for shost-term, Tong-term and

cumulative impaets.

I:l Check ihis box if you have detennined, based on the information and analysis above, and any supporting documnzentation,
that the proposed action may result in one or more potentially large or significant adverse impacts and an
__ environtnental impact statement is required.
Check this box if you have determined, based on the information and analysis above, and any supporting documentation,
that the proposed action will not result in any significant adverse environmental impacts.

NT DA 5?‘3811‘2
Name of Lead Agency Date
S (aNEPyd
Print or Type Name of Resporible Officer in Lead Agency Title of Responsible Officer
Signature of Respoutsible Officer in Lead Agency Signature of Preparer (if different from Responsible Officer)
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YORK IDA Appointment of Project
STATE (1/18)
_ Operator or Agent
For Sales Tax Purposes
The industrial development agency or authority (IDA) must submit this form within 30 days For IDA use only

of the appointment of a project operator or agent, whe

ther appointed directly by the IDA or

indirectly by the operator or another agent.

IDA information

renovation of an existing vacant building

MName of IDA IDA project nuimber (use OSC numbering system for projects after 1998)
Niagara County Industrial Development Agency 2903 19-12

Strest address ‘Telephens number

6311 Inducon Corporate Drive - Sulle One {716 }278-8780

city State ZIP code Email address {opfional)

Sanborn NY 14132-9099

Project operator or agent information

Name of IDA project operator or agent Matk an X in the box if directly Employer identification of Social Security number
ADJ Really LILC appointed by the IDA

Street address Telephone number Primary cperator or agent?

235 Main Street (716 ) 909-3311 Yas No []
City State Z1P code Email address (optional)

Tohawanda NY 14150
Project information

Name of project

ADJ Realty LLC Project

Strest address of project site

76 Industrial Drive

City State ZIP code Ernaill address (oplional)

North Tonawanda NY 14120

Purposa of project

various market fields.

Description of goods and services infended fo be exempied fram New York Slate and local sales and use [axos

Goods and services used to renovate an approx. 38,000 sq. ft. building for the development of ultra-precision parts and prototypes for

Date project operator or

Dafe project operator or
ageni status ends {mmddyy}

agent appointed (mmddyy) 071019

Mark an X in the box if this is an extension le
an orginal project:

123120

Estimated value of goods and services that will be
exempl from New York State and focal sales and use fax:

use tax exemption provided:

Estimated vaiue of New York State and Iocal sales and

Cettification: | certify that the a-bove statements are true, complete

make t
felony or other crime under New York State

hese statements with the knowledge that willfully providing false or fraudulent information with this document may constitute a
Law, punishable by a substantial fine and possible jail sentence. | also understand that the

Tax Department is authorized o investigate the validity of any information entered on this document,

, and cotrect, and that no material information has been omitted. |

Print name of officer or employee signing on kehalf of the 1IDA
Susan C. Lafgdon p

Print fitls
Execufive Director

Dale Telephone number

{ 716 ) 278-8760

07-29-2019

Signawr% C i W
d
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NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

ADJREALTY LLC

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

. Relating to the Premises located at
76 Industrial Drive in the City of North Tonawanda,
Niagara County, New York

Affected Tax Jurisdictions:
Niagara County
City of North Tonawanda
North Tonawanda School District

Tax Map No.
181.08-2-24.1

Dated as of July 1,2019




PAYMENT-IN-LIEU-OF-TAX AGREEMENT

THIS PAYMENT-IN-LIEU-OF-TAX AGREEMENT (the "PILOT Agreement"), dated
as of the 1% day of July, 2019, is by and between the NJAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGINCY, a public benefit corporation duly existing under the laws of the
State of New York with its offices at 6311 Inducon Corporate Drive, Suite 1, Sanborn, New
York 14132 (the "Agency") and ADJ REALTY LLC a limited liability company formed and
existing under the laws of the State of New York, with offices located at 235 Main Street,

Tonawanda, New York 14150 (the "Company™).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 569 of the Laws of 1972 of the State of
New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New
York (collectively, the "Act") as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WIIEREAS, the Company has requested the Agency's assistance with a certain project
(the "Project") consisting of: (A) the acquisition (or retention) by the Agency of fee title to or
other intetest in a parcel of land located at 76 Industrial Drive in the City of North Tonawanda,
Niagara County, New York (the "Land"); (B) together with the renovation of the existing 38,000
square foot vacant building located on the Land for use in the manufacturing and machining of
patts and prototypes for the medical and industrial fields, as well as for conventional machining
(the “Improvements™); and (C) the acquisition of and installation in and around the
Improvements by the Company of certain equipment and items of personal property (the
"Equipment" and collectively with the Land and the Improvements, the "Facility"); and

WHEREAS, in order to induce the Company to acquire, construct and equip the Facility,
the Agency is willing to take a leaschold interest in the land, improvements and personal
property constituling the Facility and lease said land, improvements and personal property back
to the Company pursuant to the terms and conditions of a certain Leaseback Agresment, dated on
or about the date hereof (the "Leaseback Agreement”); and

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




WHEREAS, the Agency and the Company deem it necessary and proper to enter into an
agreement making provisions for payments-in-lieu-of-taxes by the Company to the Agency for
the benefit of Niagara County (the "County"), the City of North Tonawanda (the “City”), the
North Tonawanda City School District (the "School Distriet” and, collectively with the County
and City, the "Affected Tax Jurisdictions").

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

Section I - Payment in lieu of Ad Valorem Taxes:

Section 1.1 - A. Subject to the completion and filing by the taxable status date
(March 1, 2020) (the "Taxable Status Date") of New York State Form RP-412-a Application For
Real Property Tax Exemption (the "Exemption Application™) under Section 412-a of the New
York State Real Property Tax Law and Section 874 of the Act and the approval of the Exemption
Application by the appropriate assessors or Board of Assessment Review, the Facility shall be
exempt from Real Bstate Taxes for the periods sct forth in Section 1.3 hereof. For purposes of
the foregoing "Real Estate Taxes" means all general levy real estate taxes levied against the
. Facility by the City, County and School. The Company shall provide to the Agency with the
information necessary for the completion and filing of the Exemption Application and shall
provide such additional information and take such actions as are required by the appropriate
assessors or Board of Assessment Review to process and approve the Exemption Application.
Notwithstanding anything contained herein or in the Leaseback Agreement to the contrary, in the
event the exemption from Real Lstate Taxes is denied for any reason, the Company shall pay
{(and hereby agrees to pay) all Real Estate Taxes levied upon the Facility as they become due.
After giving written notice to the Agency, the Company may in good faith contest the denial of
the Exemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a "project” under the Act; (i) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; ot
(iii) neither the Company nor the Agency, as a result of such contest, shall be in any danger of
any civil or criminal liability. The Company hereby waives any claim or cause of action against
the Agency, and releases the Agency from any liability to the Company, arising from the denial of
an exemption from Real Estate Taxes except to the extent that such denial results solely from the
failure of the Agency to file the Exemption Application with the appropriate assessors or Board of
Assessment Review by the Taxable Status Date.

B. Payee. As long as the Agency has fee title to or leasehold or other interest
in the Facility, the Company agrees to pay annually to the Affected Tax Jurisdictions as a
payment-in-lieu-of-taxes, on or before October 1 of cach. calendar year for School taxes and on
or before January 1 of each calendar year for County and Cily taxes (collectively, the "Payment
Date"), commencing on October 1, 2020 and January 1, 2021, respectively, an amount equal to
the PILOT Payment, as described on Schedule A atfached hereto.

NCIDA/ADI Realty LLC/FILOT Agreement




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

12 Allocation. To the extent the Agency receives any PILOT Payment, the Agency
shall remit to the Affected Tax Jurisdictions amounts received hereunder within thirty (30) days
of receipt of said payment and shall allocate said payments among the Affected Tax Jurisdictions
in the same proportion as ad valorem taxes would have been allocated but for the Agency's
involvement, unless the Affected Tax Jurisdictions have consented in writing to a specific

allocation.

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

14  Valuation of Future Additions to the Facility: If there shall be a future addition to
the Facility constructed or added in any manner after the date of this PILOT Agreement, other
than the Project, the Company shall notify the Agency of such future addition ("Future
Addition"). The notice to the Agency shall contain a copy of the application for a building
permit, plans and specifications, and any other relevant information that the Agency may
thereafter request. Upon the earlier of substantial completion, or the issuance of a certificate of
occupaney for any such Future Addition to the Facility, the Company shall become Hable for
payment of an inerease in the Total PILOT Payment. The Agency shall notify the Company of
any proposed increase in the Total PILOT Payment related to such Future Addition. If the
Company shall disagtee with the determination of assessed value for any Future Additions made
by the Agency, then and in that event that valuation shall be fixed by a court of competent
jurisdiction. Notwithstanding any disagreement between the Company and the Agency, the
Company shall pay the increased PILOT payment uniil a different Total PILOT Payment shall be
established. If a lesser Total Annual Payment, is determined in any proceeding or by subsequent
agreement of the parties, the Total PILOT Payment shall be re-computed and any excess
payment shall be refunded to the Company or, in the Agency's sole discretion, such excess
payment shall be applied as a credit against the next succeeding PILOT payment(s).

15  Period of Benefits. The tax benefits provided for herein should be deemed to
include (i) the 2020/2021 School tax year through the 2034/2033 School tax year, and (ii) the
2021 County and City tax year through the 2035 County and City tax year, This PILOT
Agreement shall expire on December 31, 2035; provided, however, the Company shall pay the
2035/2036 School tax bills and the 2036 County and City tax bills on the dates and in the
amounts as if the Agency were not in title on the tax status date with respect to said tax years. In
no event shall the Company be entitled to receive tax benefits relative to the Facility for more
than the periods provided for herein, unless the period is extended by amendment to this PILOF
Agreement executed by both parties after any applicable public hearings. The Company agrees

‘NCIDA/ADJ Realty LLC/PILOT Agreement




that it will not seek any tax exemption for the Facility which could provide benefits for more
than the periods provided for herein and specifically agrees that the exemptions provided for
herein, to the extent actually received (based on the number of lease years elapsed), supersede
and are in substitution of the exemptions provided by Section 485-b of the New York Real
Property Tax Law ("RPTL"). Tt is hereby agreed and understood that the Affected Tax
Turisdictions can rely upon and enforce the above waiver to the same extent as if they were

signatories hereto.

Section 11 - Special Assessments and Service Charges.

2.1 Special disitict charges, special assessments, and special ad valorem levies
(specifically including but not limited to fire district charges), and pure water charges and sewer
charges are to be paid in filll in accordance with normal billing practices,

Section I1I - Transfer of Pacility.

31  In the event that the Facility is transferred from the Agency to the Company (the
lease/leaseback agrecruents are tetminated), and the Company is ineligible for a continued tax
exemption under some other tax incentive program, or the exemption results in a payment to the
Affected ‘Tax Jurisdictions in excess of the payment described in Section I herein, or this PILOT
Agreement terminates and the property is not timely transferred back to the Company, the
Company agrees to pay no later than the next tax lien date (plus any applicable grace period), to
each of the Affected Tax Jurisdictions, an amount equal to the taxes and assessments which
would have been levied on the Facility if the Facility had been classified as fully taxable as of the
date of transfer or loss of eligibility of all or a portion of the exemption described herein or date

of termination.

Section IV.- Assessment Challenges.

4.1  The Company shall have all of the rights and remedies of a taxpayer as if and to
the same extent as if the Company wete the owner of the Facility, with respect to any proposed
assessment or change in assessment with tespect to the Facility by any of the Affected Tax
Jurisdictions and likewise shall be entifled to protest before and be heard by the appropriate
assessors or Board of Assessment Review, and shall be entitied to take any and all appropriate
appeals or initiate any proceedings to review the validity or amount of any assessment or the
validity or amount of any tax equivalent provided for herein.

42  The Company shall have all of the rights and remedies of a taxpayer with respect
to any tax, service charge, special benefit, ad valorem levy, assessment, or special assessment or
service charge in licu of which the Company is obligated to make a payment pursuant to this
PILOT Agreement, as if and to the same extent as if the Company were the owner of the Facility.

43  The Company shall (i) cause the appropriate real estate tax assessment office and
tax levy officers to assess the Facility and apply tax rates to the respective asscssments as if the
Facility were owned by the Company, (i) file any accounts or tax returns required by the
appropriate real estate tax assessment office and tax levy officers.

NCIDASAD Really LLC/PTLOT Agresment




Section V - Changes in Law.

51 To the extent the Facility is declared to be subject to taxation or assessment by an
amendment {o the Act, other legislative change, or by final judgment of a Court of competent
jurisdiction, the obligations of the Comparny hereunder shall, to such extent, be null and void.

Section VI - Events of Default and Remedies.

6.1  The following shall constitute "Events of Default" hereunder. The failure by the
Company to: (i) make the payments described in Section I within thirty (30) days of the Payment
Date (the "Delinquency Date™); (i) make any other payments described herein on or before the
last day of any applicable cure period within which said payment can be made without penalty;
or (iif) the occurrence and continuance of any events of default under the Leaseback Agreement
after any applicable cure periods. Upon the occurrence of any Hvent of Default hereunder, in
addition to any other right or remedy the Agency and/or the Affected Tax Jurisdictions may have
at law or in equity, the Agency and/or Affected Tax Jurisdictions may, immediately and without
further notice to the Company (but with notice to the Agency with respect to actions maintained
by the Affected Tax Jurisdictions) pursue any action in the courts to enforce payment or to
otherwise recover directly from the Company any amounts so in default. The Agency and the
Company hereby acknowledge the right of the Affected Tax Jurisdictions to recover directly
from the Company any amounis so in default pursuant to Section 874(6) of the General
Municipal Law and the Company shall immediately notify the Agency of any action brought, or
other measure taken, by any Affected Tax Jurisdiction to recover any such amount.

62  If payments pursuant to Section I herein are not made by the Delinquency Dates,
or if any other payment required to be made hereunder is not made by the last day of any
applicable cure period within which said payment can be made without penaliy, the Company
shall pay penalties and interest as follows. With respect to payments to be made pursuant {o
Section I herein, if said payment is not received by the Delinquency Date defined in Section 6.1
herein, Company shall pay, in addition to said payment, (i) a late payment penalty equal to five
percent (5%) of the amount due and (ii} for cach month, or any pait thereof, that any such
payment is delinquent beyond the first month, interest on the total amount due plus the late
payment penalty, in an amount equal to one percent (1%) per month. With respect to all other
payments due hereunder, if said payment is not paid within any applicable cure period, Company
shall pay, in addition to said payment, the greater of the applicable penalties and interest or
penalties and interest which would have been incurred had payments made hereunder been tax
payments to the Affected Tax Jurisdictions.

6.3  Upon the occurrence of an Event of Default hercunder, the liability of the
Company hereunder shall be all amounts due pursuant fo Section I hereof through, but not
including, the date on which the Facility is no longer exempt from Real Estate Taxes together
will all other amounts due putsuant to Section 6.2 hereof and clause (a) of Section 7 of the

PILOT Mortgage (as hereinafter defined).
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6.4  Subject fo the rights of the mortgagees set forth in Section VIII below, whenever
any Event of Default under Section 6.1 hereof shall have occurred and be continuing with respect
to this PILOT Agreement, the remedies of the Agency shall be limited to the rights hereumder,
under the Feaseback Agreement and under the PILOT Mortgage, subject to the rights of any
Ienders to cure any such Event of Default as sct forth in Section VI hereof.

Section VII - Assignment,

7. No portion of any interest in this PILOT Agreement may be assigned by the
Company, nor shall any person other than the Company be entitled to succeed to or otherwise
obtain any benefits of the Company hereunder without the prior written consent of the Agency,
which shall not be unreasonably withheld or delayed.

Seciion VIII — Rishts of Mortgapees.

8.1  For the purposes of this PILOT Agreement, the term “mortgages” shall include
any morigage, leasehold mortgage, purchase money mortgage or other security instrument or
instruments encumbeting the Facility, such as, without limitation, mortgages, deeds of trust,
financing statements, assignments of leases, rents and/or profiis, security agreements and other
documentation which a mortgage may require, and the terms “holder of a mortgage” and
“mortgage” shall mean the secured party under any of the foregoing instruments. ANY
MORTGAGE SHALL BE A LIMITED, NON-RECOURSE OBLIGATION OF THE AGENCY
AND SHALIL IN NO EVENT REQUIRE THE PAYMENT BY THE AGENCY TO ANY
PARTY OF ANY AMOUNT INCLUDING, BUT NOT LIMITED TO, PRINCIPAL,
INTEREST OR ANY OTHER AMOUNT SECURED BY ANY SUCH MORTGAGE.

8.2  So long as the mortgage shall remain unsatisfied of record or uniil written notice
of satisfaction ig given by the Mortgagee to the Agency, the following provisions shall, subject to
and unless otherwise prohibited by all applicable law including, but not limited to, the Act, apply
(in respect of such mortgage and of any other mortgages which also comply with the above):

(a) There shall be no renewal, cancellation, surrender, acceptance of surrender,
amendment or modification of this PILOT Agreement, or the PILOT Mortgage by joint action of
the Agency and the Company along, without, in each case, the prior consent in writing of the
Mottgagee, nor shall any merger result from the acquisition by, or devolution upon, any one
entity of any fee and/or leasehold estates in the Facility.

(b)  The Agency shall, at no cost to the Agency and at the sole cost of the Company,
upon receipt of any notice or other communication, whether of default or any other matter,
simultaneously serve a copy of such notice upon the Mortgagee, and no such nofice of other
communication to the Company shall be deemed received unless a copy is so served upon the
Mortgagee in the manner provided in this PILOT Agreement for the giving of notice,
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()  Notwithstanding anything to the contrary herein, if the Agency serves a notice of
default upon the Company, it shall, at no cost to the Agency and at the sole cost of the Company,
also serve a copy of such notice upon the Mortgagee at the address set forth in Section 9.2

hereof.

(d) In the event of any default by the Company under this PILOT Agreement, the
Mortgagee shall have fifteen (15) days for a monetary default and thirty (30} days in the case of
any other default, after notice to the Mortgagee of guch default (which notice shall be given in
the manner set forth in Section 9.2 below), to cure or to cause to be cured the default complained
of and the Agency shall accept such performance by or at the instigation of the Mortgagee as if
samne had been done by the Company. Each notice of default given by the Agency will state the
amounts of any payments herein provided that are then claimed to be in default.

(e)  If, before the expiration of the Mortgagee’s cure period as provided in paragraph
(3) above, the Mortgagee shall have notified the Agency in writing of its agreement to pay or
cause to be paid, within fifteen (15) days after the expiration of mortgagor’s cure period, all
payments in this PILOT Agreement provided for and then in default, and/or in the case of non-
monetary defaults, shall have agreed within forty-five (45) days to commence or cavse to be
commenced the cure of such non-monetary defaults, if any are then in default (other than
defaults which by their nature cannot be cured), and shall prosecute or cause the prosecution of
same to completion with reasonable diligence (collectively, the “sxtended cure period™), then the
Agency shall not exercise any of its rights and remedies hereunder or under the PILOT Mortgage

until expiration of the extended cure period.

: @) The Company (and not the Agency) shall give the Morigagee notice of any
arbitration or other proceeding or dispute by or between the parties hereto, and shall have the
right to intervene therein and be made a party to any such arbitration or other proceeding.

(g)  BExcept where the Mortgagee has succeeded to the interest of the Company in the
Facility or assumed the right to cure as provided in this Section VIII, no liability for any
payments to be made pursuant to this PILOT Agreement or the performance of any of the
Comparny’s covenants and agreements under this PILOT Agreement shall attach fo or be
imposed upon the Mortgages, and if the Mortgagee or its nominee or designee succeeds fo the
interest of the Company in the Facility, all of the obligations and Habilities of the Mortgagee or
its nominee or designee shall be limited to such entity’s interest in the Facility and as otherwise
imposed by this PILOT Agreement and shall cease and terminate upon assignment of this PILOT
Agreement (any such further assignment to be approved by the Agency).

(h)  Notwithstanding any provision of this PILOT Agreement, the Lease Agreement,
the Teaseback Agreement or the PILOT Mortgage to the contrary, foreclosure of a mortgage or
any sale of the Company’s interest in this PILOT Agreement and/or the Facility in connection
with a foreclosure, whether by judicial proceedings, or any conveyance of the Company’s
interest in this PILOT Agreement and/or the Facility to the Mortgagee or its nominee or designes
by virtue of or in Heu of foreclosure or other appropriate proceedings, or any conveyance of the
Company’s interest in this PILOT Agreement and/or the Vacility by the Mortgagee or its
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nominee or designee, shall not require the consent or approval of the Agency and shall not be a
default or Event of Default hereunder.

Section IX -~ Miscellaneous.

9.1  This PIOT 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.

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

follows:

To the Agency: Niagara County Industrial Development Agency
6311 Inducon Corporate Drive, Suite One
Sanborn, New York 14132-9099
Attn: Executive Director

With Copy To: Gabriele & Berrigan, P.C.
800 Main Street, 4™ Floor
Niagara Falls, New York 14302
Attention: Mark J. Gabriele, Esq.

To the Company: ADJ Realty LLC
76 Industrial Drive
North Tonawanda, New York 14120

With Copy To: Brandon Piasecki, Esq.
908 Niagara Falls Blvd, Suite 252
North Tonawanda, New York 14120

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

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

Niagara County, New York.

94  Notwithstanding any other term or condition contained hevein, all obligations of
the Agency hereunder shall constitute a special obligation payable solely from the revenues and
other monies, if any, detived from the Facility and paid to the Agency by the Company. Neither
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member of the Agency nor any person executing this PILOT Agreement on its behalf shall be
liable personally under this PILOT Agreement. No recourse shall be had for the payment of the
principal or inferest on amounts due hereunder or for any claim based upon or in respect of any
modification of or supplement hereto against any past, present or future member, officer, agent,
servant, or employee, as such, of the Agency, or of any successor or political subdivision, either
directly or through the Agency or any such successor, all such liability of such members, officer,
agents, servants and employees being, to the extent petmitted by law, expressly waived and
released by the acceptance hercof and as part of the consideration for the execution of this

PILOT Agreement.

9.5  The Company hereby agrees that it shall, as security for its obligations hereunder,
grant to the Affected Tax Jurisdictions a mortgage lien on the Facility pursuant to a certain
PILOT Mortgage, dated as of July 1, 2019, from the Company and the Agency to the Agency,
for the benefit of the Affected Tax Jurisdictions (the "PILOT Mortgage"), which PILOT
Mortgage shall constitute a first priority mortgage Jien on and security interest in the Facility.

[Remainder of Page Intentionally Left Blank]
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[Signature Page to PILOT Agreement]

IN WITNESS WHEREOF, the paities hereto have executed this PILOT Agreement as of
the day and year first above written.

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

o (I

Name: Susan C. Langdon
Its: Executive Director

ADJREALTY LLC

By: z MLQﬁL)QW}Q_—

Na Yaroslav ﬁ//mbhlshm

Manager

10
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SCHEDULL A

TO PILOT AGREEMENT, DATED AS OF JULY 1,2019 BETWEEN
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
AND
ADJ REALTY LLC

Pursuant to the terms of Section 1.2 of this PILOT Agreement,'To’cal PILOT Payment
shall mean an amount per annum as follows: -

PILOT | School Tax Year | County and City Percentage of Normal Tax
Year Tax Year
Year 1 2020/21 2021 20%
Year 2 2021/22 2022 20%
Year 3 2022/23 2023 30%
Yeard . 2023/24 2024 30%
Year 5 2024125 2025 40%
Year 6 2025/26 2026 40%
Year 7 2026127 2027 40%
Year 8 2027/28 2028 40%
Year 9 2028/29 2029 40%
Year 10 2029/30 2030 50%
Year 11 2030/31 2031 50%
Year 12 2031/32 2032 50%
Year 13 2032/33 2033 50%
Year 14 2033/34 2034 50%
Year 15 2034/35 2035 50%
Year 16 2035/36 2036 100%
and thereafter

The payments in lieu of taxes to be paid by the Company to the Affected Tax Jurisdiction
pursuant to the terms of this Payment-in-Lieu-of-Tax Agreement shall be computed separately
for each Affected Tax Jurisdiction as follows:

1. First, determine the amount of general taxes and general agsessments (hereinafter referred
to as the "Normal Tax") which would be payable to cach Affected Tax Jurisdiction if the
Land was owned by the Company and not the Agency by multiplying the (a) Assessed
Value of the Land as determined by the appropriate Assessor by (b) the tax rafe or rates
of such Affected Tax Jurisdiction that would be applicable to the Land if the Land was

owned by the Company and not the Agency.




2. In each tax year during the term of this PILOT Agreement, commencing on the first tax
year following the date on which the Land shall be assessed as exempt on the assessment
voll of any Affected Tax Jurisdiction, the amount payable by the Company to the
Affected Tax Jurisdiction as a payment in lieu of property tax with respect to the Land
shall be an amount equal to 100% of the Normal Tax due each Affected Tax Turisdiction
with respect to the Land for such tax year. '

3. Next, determine the Normal Tax which would be payable to each Affected Tax
Jurisdiction if the Improvements and any portion of the Equipment assessable as real
property were owned by the Company and not the Agency by muliiplying the (a)
Assessed Value of the Improvements and such assessable Equipment as determined by
the appropriate Assessor by (b) the tax rate or rates of such Affected Tax Jurisdiction that
would be applicable to the Improvements and such assessable Equipment if the
Tmprovements and such assessable Equipment was owned by the Company and not the

Agency.

4. Tn each tax year during the term of this PILOT Agreement, commencing on the first tax
year following the date on which the Improvements and such asséssable Equipment shall
be assessed as exempt on the assessment roll of any Affected Tax Jurisdiction, the
amount payable by the Company to the Affected Tax Jurisdiction as a payment in lieu of
property tax with respect to the Improvements and such assessable Equipment shall be an
amount equal fo the applicable percentage of the Normal Tax due each Affected Tax
Jurisdiction with respect to the Tmprovements and such assessable Equipment for such
tax year, as shown in the table.

5. The Total PILOT Payment to be made by the Company to the Affected Tax Jurisdictions
shall equal the sum of Number (2) and Number (4), above, for each tax year during the
term of this PILOT Agreement.
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_NYS BOARD OF REAL PROPERTY SERVICES RY-412-a (1/95)

INDUSTRIAL DEVELOPMENT AGENCIES
APPLICATION FOR REAL PROPERTY TAX EXEMPTION
(Real Property Tax Law, Scction 412-a and General Municipal Law, Section 874)

1. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPANT (If OTHER THAN IDA)
(If more than one occupant attach separate listing)

Name: Niagara County Industrial Development Agency
 Name: ADJ Realty LLC

Street: 6311 Inducon Corporate Drive, Suite 1
’ Strect: 235 Main Street

City: Sanborn, New York 14132
City: Tonawanda, New York 14150

Telephone No. Day: (716) 278-8760

“Tvening: Telephone No. Day: (716) 909-3311

Evening:

Contact: Susan C. Langden
' Contact: Yaroslay Grinchishin

Title: Execufive Director
Title: Manager

DESCRIPTION OF PARCEL

School District: North Tonawanda City SD

o

a.  Assessment roll description (tax map no./roll year)
181.08-2-24.1
€. County: Niagara

b,  Sirect address: 76 Industrial Drive
f. Current assessment: approx. $615,000.00

c. City, Town or Village: City of North Tonawanda
g.  Deed to IDA (date recorded; liber and page)

Lease Agreement, 2 memorandum of which was
recorded on or about July , 2019

4. GENERAL DESCRIPTION OF PROPERTY (if necessary, attach plans or specifications)

a. Brief description (include property use): removation of an existing vacant 38,000 sq. ft. building,.

b. Type of construction: Renovation

c. Square footage: approx. 38,000 f. Projected expiration of exemption (i.e.
_ date when property is no longer
d. Total cost: approx. $985,000.00 possessed, controlled, supervised or
' under the jurisdiction of IDA):
e. Date construction commenced: Summer 2019 December 31, 2035

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO
BE MADE TO MUNICIPALITY REGARDYLESS OF STATUTORY EXEMPTION
(Attach copy of the agreement or extract of the terms relating to the project).

a. Formula for payment: See attached PILOT Agreement
b. Projected expiration date of agreement: December 31, 2035

c. Municipal corporations to which payments will d. Person or entity responsible for payment




e 7

i
b ,(\

NYS BOARD OF REAL PROPERTY SERVICES RP-412-a (1/95)

be made

Yes No Name: Yaroslav Grinchishin
County: Niagara & ' Title: Manager
Town/City: N.Tonawanda ' Address: 235 Main Street
Village: N/A K Tonawanda, NY 14150
School District:
North Tonawanda City Ei I:] Telephone: (716) 694-0751

Ts the IDA. the owner of the propetty? Yes/No (eircle one)
If "No* identify owner and explain IDA rights or interest in an attached statement.
Occupant owns property and leases to IDA, IDA then leases property back to the Occupant.

Ts the property receiving or has the property ever received any other exemption from real property taxation?
(check one) Yes I No

If yes, lst the statutory exemption reference and assessment roll year on which granted:
Exemption assessment roll year

A copy of this application, including all attachments, has been mailed or delivered on July ; 2019 to the chief
executive official of cach municipality within which the project is located as indicated in Hem 3.

CERTIFICATION

1, Susan C. Langdon, Executive Director of the NIAGARA COUNTY INDUSTRIAL DEVELOPMENT

AGENCY

Nams Title : Organization

hereby certify that the information on this application and accompanying papers constitutes a true statement of facts.

July 29 2019 , /%M/‘\/Vg”()f/

Daie Siglaﬁlre
FOR USE BY ASSESSOR
Date application filed
Applicable taxable status date

3a,

3b.

Agreement (or extract) date

Projected exemption expiration (yeat)

Assessed valuation of parcel in first year of exemption $

Special assessments and special ad valorem Jevies for which the parcel is liable:

Date ‘ Assessor's signature
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Comjn’ty Industrial Devé]o’pment Agency

Niagara )

July 29, 2019

ADJ Realty LLC
76 Industrial Drive
North Tonawanda, New York 14120

Re:  ADJ Realty LLC -- Sales Tax Fxemption Letter
Expiring December 31, 2020

Ladies and Gentlemen:

Pursuant to a resolution duly adopted on July 10, 2019, the Niagara County Industrial
Development Agency (the "Agency") appointed ADJ Realty LLC (the "Company") its true and
lawful agent to undertake a certain project (the "Project") consisting of: (A) the acquisition (or
retention) by the Agency of fee title to or other interest in a parcel of land located at 76 Industrial
Drive in the City of North Tonawanda, Niagara County, New York (the "Land"); (B) together
with the renovation of the existing 38,000 square foot vacant building located on the Land for
use in the manufacturing and machining of parts and prototypes for the medical and industrial
fields, as well as for conventional machining (the “Improvements™); and (C) the acquisition of
and installation in and around the Improvements by the Company of certain equipment and items
of personal property (the "Equipment" and collectively with the Land and the Improvements, the

"Facility"); and

This appointment includes, and this letter evidences, authority to purchase on behalf of
the Agency all materials to be incorporated into and made an integral part of the Facility and the
following activities as they relate to any renovation, erection and completion of any buildings,
whether or not any materials, equipment or supplies described below are incorporated into or
become an integral part of such buildings: (1) all purchases, leases, rentals and other uses of
tools, machinery and equipment in connection with the renovation and equipping, (2) all
purchases, rentals, uses or consumption of supplies, materials, utilities and services of every kind
and description used in connection with the renovation and equipping, and (3) all purchases,
leases, rentals and uses of equipment, machinery and other tangible personal property (including
installation costs), installed or placed in, upon or under such building or facility, including all
repairs and replacements of such property.

This agency appointment includes the power to delegate such agency, in whole or in part
to agents, subagents, contractors, subcontractors, contractors and subconiractors of such agents
and subagents and to such other parties as the Company chooses including but not limited to the
individuals and entities described on Schedule A attached hereto. The Company shall have the
right to amend Schedule A from time to time and shall be responsible for maintaining an

NCDAADT Really LLC/Sales Tax leibloincdiseon Corporate Drive ¢ Sanborn, NY 14132-9099 » 716-278-8760
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ADJ Realty L1.C
July 29, 2019
Page 2

accurate list of all parties acting as agent for the Agency. The Company hereby agrees to
complete "IDA Appointment of Project Operator or Agent For Sales Tax Purposes” (Form
ST-60) for itself and each agent, subagent, contractor, subcontractor, contractors or
subcontractors of such agents and subagents and to such other parties as the Company
chooses who provide materials, equipment, supplies or services and execute said form as
agent for the Agency (or have the general contractor, if any or other designated subagent
execute) and forward said form to the State Department of Taxation and Finance within
thirty (30) days of appointment. Failure to comply with these requirements may resulf in
loss of sales fax exemptions for the ¥acility.

In exereising this appointment, the Company and/or Project Operator should give
the supplier or vendor “IDA Agent or Operator Exempt Purchase Certificate” (NYS Form
ST-123) to show that the Company and/or Project Operator is acting as agent for the
Agency. The supplier or vendor should identify the Facility on each bill or invoice and indicate
thereon that the Agency or Agent or Project Operator of the Agency was the purchaser. The
Company’s agents, subagents, contractors and subcontractors should give the supplier or vendor
a copy of this letter to show that the Company, its agents, subagents, confractors and
subcontractors are each acting as agent for the Agency. The supplier or vendor should identify
the Facility on each bill or invoice and indicate thereon which of the Company, its agents,
subagents, contractors and subcontractors acted as agent for the Agency in making the purchase.
In order fo be entitled to use this exemption, your contractor should present to the supplier
or ofher vendor of materials for the Facility, a completed ""Contractor Exempt Purchase
Certificate™ (NYS Form ST-120.1), checking box "(a)" and “(d)”.

In addition, General Municipal Law §874(8) requires you fo 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 you, your agents, consultants or subcontractors have claimed pursuant
to the agency we have conferred on you with respect to this project. The penalty for failure
to file such statement is the removal of your authority to act as our agent. Upon each such
annual filing, the Company shall, within thirty (30) days of each filing, provide a copy of
the same to the Agency; provided, however, in no event later than February fifteen (15") of

each year.

The agency created by this letter is limited to the Facility, and will expire on
December 31, 2020; provided, however, the exemption for leases executed prior {o said date
shall continue through the term or extended term of said lease and any acquisition of said leased
property. You may apply to extend this agency authority by showing good cause.

This letter is being issued pursuant to the Agent and Financial Assistant and Project
Agreement, dated July 1, 2019, by and beiween the Agency and the Company (the “Agent
Agreement”). All agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project should be aware of the Agent Agreement and obtain a

copy thereof.
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ADJ Realty LLC
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‘This letter is provided for the sole purpose of securing exemption from New York State
Sales and Use Taxes for this project only. No other principal/agent relationship is intended or
" may be implied or inferred by this Ietter.

With respect to registered vehicles acquired by the Company in name of the Agency, the
Agency shall transfer title to such vehicles immediately back to the Company, or as soon
thereafter as reasonably practicable; and any personal property acquired by the Company in the
name of the Agency shall be located in the City of North Tonawanda, New York, except for
temporary periods during ordinary vse. -

Except to the extent of bond proceeds (to the extent bonds are issued by the Agency with
respect to the Project), the Agency shall not be liable, either directly or indirectly or contingently,
upon any such contract, agreement, invoice, bill or purchase order in any manner and to any
extent whatsoever (including payment or performance obligations), and the Company shall be
the sole party liable thereunder. By acceptance of this letter, the vendor hereby acknowledges
the limitations on liability described herein.

Very truly yours,

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

o il a&»}/

Name: Stsan C. Langdon
Title: Execuiive Director
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SCHEDULE A

LIST OF APPOINTED AGENTS!

! FOR EACH AGENT APPOINTED BY THE COMPANY, A FORM ST-60 MUST BE COMPLETED AND
FILED WITH NYS DEPARTMENT OF TAXATION AND FINANCING INDICATING SUCH AGENT OF

THE COMPANY.
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AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT

THIS AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT
(hereinafter, the "Agent Agreement"), made as of the 1st day of July, 2019, by and between the
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York, with offices at 6311 Inducon Corporate Drive, Suite One,
Sanborn, New York 14132 (the "Agency"), and ADJ REALTY LLC, a New Yotk limited
liability company duly organized, validly existing and in good standing under the laws of the
State of New York, with offices at 235 Main Street, Tonawanda, New York 14150 (the
"Company").

WITNESSETH:

WHEREAS, the Agency was created by Chapter 569 of the Laws of 1972 of the State of
New York pursuant to Title 1 of Atticle 18-A of the General Municipal Law of the State of New
York (collectively, the "Act") as a body corporate and politic and as a public benefit corporation

of the State of New York; and

WHEREAS, the Company has submitted an application (the "Application™) to the
Agency requesting the Agency’s assistance with respect to a certain project (the "Project”)
consisting of: (A) the acquisition (or retention) by the Agency of fee title to or other interest in a
parcel of land located at 76 Industrial Drive in the City of North Tonawanda, Niagara County,
New York (the "Land™); (B) together with the renovation of the existing 38,000 square foot
vacant building located on the Land for use in the manufacturing and machining of parts and
prototypes for the medical and industrial fields, as well as for conventional machining (the
“Improvements”); and (C) the acquisition of and installation in and around the Improvements by
the Company of certain equipment and items of personal property (the "Equipment' and
collectively with the Land and the Improvements, the "Facility"); and

WIIEREAS, by Resolution adopted on July 10, 2019 (the "Resolution"), the Agency
authorized the Company to act as its agent for the purposes of undertaking the Project subject to
the Company entering into this Agent A greement; and

WHEREAS, by its Resolution, the Agency has conferred on the Company in connection
with the Project certain benefits, exemptions and other financial assistance consisting of: (a) an
exernption benefit from all New York State and local sales and use tax exemption benefits for
putchases and rentals related to the Project with respect to the qualifying personal property
included in or incorporated into the Facility or used in the acquisition, construction ot equipping
of the Facility, (b) an exemption benefit from mortgage recording tax, and (c) a pattial abatement
from real property taxes benefit conferred through a certain Payment in Lieu of Tax Agreement,
dated as of July 1, 2019 (the "PILOT Agreement") requiring the Company to make payments in
lieu of taxes ("PILOT Payments") for the benefit of each municipality and school disitict having
taxing jurisdiction over the Project, (collectively, the sales and use tax exemption benefit, the
mortgage recording tax benefit, and the partial abatement from real property taxes benefit, are
hereinafter collectively referted to as the "Financial Assistance"); and




WIEREAS, pursuant to and in accordance with Sections 859-a and 874 of the Act, the
Agency requires, as a condition and as an inducement for it to provide any Financial Assistance,
that the Company enter into this Agent Agreement for the purposes of, among other things, to
govern administration of and provide assurances with respect to the provision and recapture of
said Financial Assistance upon the terms herein set forth; and

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

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

1. Putpose of Project and Scope of Agency. The purpose of the Agency’s provision
of Financial Assistance with respect to the Project is to promote, develop, encourage and assist in
the acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing of
the Project facility to advance job opportunities, health, general prosperity and economic welfare
of the people of the County of Niagara, and to specifically promote the investment commitment,
employment commitment, and othet commitments of the Company contained herein and within
the Company’s Application,

Pursuant to the Resolution, the Agency has appointed the Company as agent to undertake
the Project, as defined herein and within the Resolution. The Company hereby agrees to limit its
activities as agent for the Agency under the authority of the Resolution to acts reasonably related
to the acquisition and installation of certain machinery, equipment and building materials, all for
incorporation and installation thereof in and around the Facility. Pursuant to the Resolution and
this Agent Agreement, the Company has the power to delegate such agency, in whole or in part,
to agents, subagents, contractors, subconiractors, contractors and subcontractors of such agents
and subagents and to such other parties as the Company chooses including but not limited to the
individuals and entities described on Schedule A attached hereto (collectively, the "Subagent").
The Company shall have the right to amend Schedule A from time to time and shall be
responsible for maintaining an accurate list of all parties acting as agent for the Agency, The
Company’s right to appoint subagents is expressly conditioned upon updating of Schedule A,
hereto, along with the timely filing of Form ST-60 (non-primary) for each subagent, with such
updated Schedule A and a copy of and proof of filing of such ST-60 (non-primary) being
immediately filed with the Agency. The right of the Company and all duly appointed subagents
to act as agent of the Agency shall expire on December 31, 2020, unless extended as
contemplated by the Resolution. The aggregate amount of work performed by the Company and
all subagents as agent for the Agency shall not exceed the amounts identified in Section 2(h)(i)
of this Agreement,




All contracts entered into by the Company and all subagents thereof as agent for the
Agency shall include the language contained within Schedule B, herefo, Failure by the
Company and/or any subagent thereof fo_include such language shall disqualify the agent
status and sales tax exemptions derived by virtue of this Agent Agreement. The Company,
for itself and on behalf of all duly appointed subagents, hereby agrees that all contracts
entered into by the Company and any subagents thereof shall be available to the Agency
for inspection and confirmation of the foregoing mandatory language.,

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

(8)  The Company is a limited liability company duly organized, validly existing and
in good standing under the laws of the State of New York, has the authority to enter into this
Agent Agreement, and has duly authorized the execution and delivery of this Agent Agreement.

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

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

: (d)  There is no action, suit, proceeding, inquiry or investigation, at law or in equity,

before or by any court, public board or body pending o, to the knowledge of the Company,
threatened against or affecting the Company, to which the Company is a party, and in which an
adverse tesult would in any way diminish or adversely impact on the Company’s ability to fulfill
its obligations under this Agent Agreement,

(¢)  The Company covenants that the Facility will comply in all respects with all
environmental laws and regulations, and, except in compliance with environmental laws and
regulations, (i) that no pollutants, contaminants, solid wastes, or toxic or hazardous substances
will be stored, treated, generated, disposed of, or allowed to exist on the Facility except in
corpliance with all material applicable laws, (ii) that the Company will take all reasonable and
pradent steps to prevent an unlawful release of hazardous substances onto the Facility or onto
any other property, (ifi) that no asbestos will be incorporated info or disposed of on the Facility,
with removal of any asbestos from the Facility in compliance with applicable laws being
permitted; (iv) that no underground storage tanks will be located on the Facility, and (v) that no

3




investigation, order, agreement, notice, demand or settlement with respect to any of the above is
threatened, anticipated, or in existence. The Company upon receiving any information or notice
contiary to the representations contained in this Section shall immediately notify the Agency in
writing with full details regarding the same. The Company heteby releases the Agency from
liability with respect to, and agrees to defend, indemnify, and hold harmless the Agency, its
executive director, directors, members, officers, employees, agents (except the ‘Company),
representatives, successors, and assigns from and against any and all claims, demands, damages,
costs, orders, liabilities, penalties, and expenses (including reasonable attorneys” fees) related in
any way to any violation of the covenants or failure to be accutate of the representations
contained in this Section. In the event the Agency in its reasonable discretion deems it necessary
to perform due diligence with respect to any of the above, or to have an environmental audit
performed with respect to the Facility, the Company agrees to pay the expenses of same to the
Agency upon demand.

6 Any petsonal property acquired by the Comparny in the name of the Agency shall
be located in the City of North Tonawanda, New York, except for temporary periods during
ordinary use.

()  In accordance with Section 875(3) of the New York General Municipal Law, the
policies of the Agency, and the Resolution, the Company covenants and agrees that it may be
subject to a Recapture Event Determination (as hereinafter defined) resulting in the potential
recapture and/or termination of any and all Financial Assistance, as described below, if the
Company receives, or any duly appointed subagents receives any Financial Assistance from the
Agency, and it is determined by the Agency that:

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

(2) the 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

(3) the sales and use tax exemption benefits are for property or services mot
authorized by the Agency as part of the Project; or

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

(5) the Company fails to meet and maintain the thresholds and requirements
representing certain material terms and conditions, all as further defined below, being the
purposes to be achicved by the Agency with respect to its determination to provide
Financial Assistance to the Project and required by the Agency to be complied with and
adhered to, as evidenced by submission, as so required by the Agency, of written
confirmation certifying and confirming on an annual basis beginning in the fitst year in
which Financial Assistance is so claimed, through the conclusion of the later of either: (1)
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two (2) years following the construction completion date or (if) the termination of this
Agent Agreement or the PILOT Agreement) (said date hereinafter referred to as the
"Project Completion Date" and the time petiod so referenced being hereinafter defined as
the "Material Terms and Conditions Monitoring Period") confitming those items and
conditions in respect to job creation and retention and capital investment.

Tn order to cettify and verify the foregoing, the Company shall provide annually, to the
Agency, a certified statement and documentation: i) enumerating the full time equivalent jobs
vetained and the full time equivalent jobs created as a result of the financial assistance, by
category, including full time equivalent independent contractors or employees of independent
contractors that work at the project location, (ii) indicating that the salary and fringe benefit
averages or ranges for categoties 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 fiinge benefit averages or ranges for caiegories of jobs retained and jobs

created, and (iii) such other information, as so requested from time o time, to enable the Agency
to assess the progress of the Project toward achieving the investment, job retention, job creation,
or other objectives of the Project indicated in the Application for Financial Assistance.

The Company shall annually complete and submit to the Agency the Annual
“Employment and Financial Assistance Certification Report in the form attached hereto as
Exhibit F. In addition, Company shall complete and submit to the Agency upon the completion
of construction the Final Project Cost and Financing Report in the form attached hereto as
Exhibit G. Failure by the Company to complete and submit said forms to the Agency by
- February 15 of each applicable yeax during the Material Tertns and Conditions Monitoring
Period shall constitute an Event of Default hereander, whereby the Agency, in its sole and
absolute discretion, may terminate this Agreement and/or the PILOT Agreement and
mndertake a Recapture Event Determination,

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

(h)  In accordance with the Resolution and the Cost-Benefit Analysis (the "CBA™)
disclosed by the Agency at its public hearing for the Project (the "Public Hearing"), the
Company further: (i) covenants that the purchase of goods and services relating to the Project
and subject to New York State and local sales and use taxes are estimated in an amount up to
$22,500.00, and, therefore, the value of the sales and use tax exemption benefits authorized and
approved by the Agency, subject to Section 2(g) of this Agent Agreement, cannot exceed
$1,800.00, and (ii) and confirms that real property tax abatement benefits to be provided to the
Company shall conform to those disclosed within the CBA at the Public Hearing for the Project
and as contained within the PILOT Agreement, a copy of such CBA. and PILOT Agreement are
attached hereto as Exhibit D.

(1) The Company further covenants and agrees to complete "IDA Appointment of
Project Operator or Agent For Sales Tax Purposes" (NYS Form ST-60), in the form attached
hereto ag Exhibit A, for each Subagent, if any, and such other parties as the Company chooses
who provide materials, equipment, supplies or services and forward said form to the State
Department of Taxation and Finance within thirty (30) days of appointment.

)  The Company acknowledges and agrees that all purchases made in furtherance of
the Project shall be made using "IDA Agent or Project Operator Exempt Purchase Certificate”
(NYS Form ST-123, and NYS Form ST-120.1, copies of which are attached hereto as Exhibits
B-1 and B-2), and it shall be the responsibility of the Company (and not the Agency) to
complete NYS Form ST-123 and NYS Form ST-120.1. 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 or invoice should state, ", 460
Wheatfield LLC, certify that I am a duly appointed agent of the NIAGARA COUNTY
INDUSTRIAL DEVELOPMENT AGENCY and that I am purchasing the tangible personal
property or services for use in the ADJ Realty LLC Project located at 76 Industrial Drive, North
Tonawanda, New Yotk 14120, IDA Project Number 19-12". For convenience purposes, in the
instance where the vendor does not print on each invoice the acknowledgment as described in the
prior sentence, an "Invoice Rider" (a copy of which is attached hereto as Exhibit B-3) can be
utilized for record keeping purposes.

(k)  The Company further covenants and agrees to file an annual statement with the
State Department of Taxation and Finance on "Annual Report of Sales and Use Tax Exemptions"”
(NYS Form ST-340, a copy of which is attached hereto as Exhibit €) regarding the value of
sales and use tax exemptions the Company and its Subagents, if any, have claimed pursuant to
the agency conferred on the Company with respect to the Project in accordance with General
Municipal Law Section 874(8). The Company further covenants and agrees that it will, within
thirty (30) days of each filing, provide a copy of same to the Agency; provided, however, in no
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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 the Company's authority to act as agent
for the Agency.

{) The Company acknowledges and agrees that, except to the extent of bond
proceeds (to the extent bonds are issued by the Agency with respect to the Project), the Agency
shall not be Hable, either directly or indirectly or contingently, upon any such contract,
agreement, invoice, bill or purchase order in any manner and to any extent whatsoever (including
payment or performance obligations), and the Company shall be the sole party liable thereunder.

(m) The Company covenants and agrees that at all times during the Matertal Terms
~ and Conditions Monitoring Period, it will (i) maintain its existence and not dissolve, (ii) continue
to be a limited liability company subject to service of process in the State and either organized
under the laws of the State, or organized under the laws of any other state of the United States
and duly qualified to do business in the State, (iii) not liquidate, wind-up or dissolve or otherwise
sell, assign, or dispose of all or substantially all of its property, business or assets. This
Agreement may not be assigned in whole or part without the prior written consent of the Agency

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

3. [old Harmless Provision. The Company hereby ieleases the Agency from,
agrees that the Agency shall not be liable for, and agrees to indemnify, defend and hold the
Agency and its executive director, directors, members, officers, employees, agents (except the
Company), representatives, successors and assigns harmless from and against, any and all (i)
liability for loss or damage to property or injury to or death of any and all persons that may be
occasioned by any cause whatsoever pertaining to the Facility or arising by reason of or in
connection with the occupation or the use thereof or the presence on, in or about the Facility or




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

. 4. Insurance Required. At all times throughout the term of the Leaseback
Agreement, including without limitation during any period of construction of the Facility, the
Company shall maintain or cause to be maintained insurance 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 in respect thereto, including, but not necessarily
limited to;

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

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

Insurance against loss or losses from liabilities imposed by law or assumed in any written
contract (including the contractual liability assumed by the Company under Section 5.2
hereof) and arising from personal injury and death or damage to the property of others
caused by any accident or occurrence, with limits of not less than $1,000,000 per accident
or occurrence on account of personal injury, including death resulting therefrom, and
$1,000,000 per accident or occurrence on account of damage to the property of others, -
excluding liability imposed upon the Company by any applicable workmen's
compensation law; and a blanket excess liability policy in the amount not less than
$3,000,000, protecting the Company against any loss or liability or damage for personal
injury or property damage.




Additional Provisions Respecting Insurance.

(¢)  All insurance required by Section 3.4(a) hereof shall name the Agency as a named
insured and all other insurance required by Section 3.4 above shall name the Agency as an
additional “insured. All insurance shall be procured and maintained in financially sound and
generally recognized responsible insurance companies selected by the Company and authorized
to write such insurance in the State. Such insurance may be written with deductible amounts
comparable to those on similar policies catried by other companies engaged in businesses similar
in size, character and other respects to those in which the Company is engaged. All policies
evidencing such insurance shall provide for (i) payment of the losses of the Company and the
Agency as their respective interest may appear, and (i) at least thirty (30) days' written notice of
the cancellation thereof to the Company and the Agency to the extent permitted by the applicable
policy with the Company to provide proof of continuing insutance as required hereby on request
by the Agency, '

(d  All such certificates of insurance of the insurers that such insurance is in force and
cffect, shall be deposited with the Agency on or before the commencement of the term of this
Ieaseback Agreement. Prior to expiration of the policy evidenced by said certificates, the
Company shall furnish the Agency evidence that the policy has been tenewed or replaced or is
no longer required by this Leaseback Agreement.

(¢)  Within one hundred twenty (120) days after the end of each of its fiscal years, the
Company shall file with the Agency a certificate of the Company to the effect that the insurance
it maintains with respect to the Project complies with the provisions of this Article III and that
duplicate copies of all policies or certificates thereof have been filed with the Agency and are in

full force and effect.

5. Additional Provisions Respecting Insurance, (a) Such insurance may be written
with deductible amounts comparable to those on similar policies camied by other companies
engaged in businesses similar in size, character and other respects to those in which the
Company is engaged. All policies evidencing such insurance shall provide for payment of the
Josses of the Company and the Agency as their respective inferests may appear. The Company
shall cause all contractors and agents of the Company undertaking the Project to carry and
provide evidence of insurance as required within Section 4(a) and 4(b) of this Agreement, with
the Agency named as an additional insured.

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

0. This Agent Agreement may be executed in any number of counterpatts each of
which shall be deemed an original but which together shall constitute a single instrument.




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

To the Agency: Niagara County Industrial Development Agency
6311 Inducon Corporate Drive, Suite One
Sanborn, New York 14132

With a copy to: Gabriele & Berrigan P.C.
800 Main Street, 4% Floor, Suite B
Niagara Falls, New York 14304
Attn: Mark J. Gabriele, Esq.

To the Company: ADIJ Realty LLC
76 Industrial Drive
North Tonawanda, New York 14120
Attn: Yaroslav Grinchishin, Manager

With a copy to: Brandon Piaseckd, Esq.
908 Niagara Falls Blvd, Suite 252
North Tonawanda, New Yoirk 14120

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

8. This Agent Agreement shall be governed by, and all matters in connection
herewith shall be construed and enforced in accordance with, the laws of the State of New York
applicable to agreements 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
Niagara County, New York.

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

10.  The parties are contemplating that unless the Agency and Company enter into a
Lease Agreement (the "Lease Agreement™), and related Leaseback Agreement (the "Leaseback
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Agreement"), the Company agrees not fo take fitle to any real property as agent for the Agency.
The Agency will provide the Company with a bill of sale (a form of which is attached hereto as
Exhibit E) which sells, transfers and delivers unto the Company and its successors and assigns,
all Equipment which were acquired and installed and/or are to be acquired and installed by the
Company as agent for the Agency pursuant to this Agent Agreement which Equipment is located
or infended o be located within and used exclusively in furtherance of the operations of the

Tacility.

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

Project.

(Remainder of page intentionally left blank)
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[Signature Page to Agent and Financial Assistance and Profect Agreement]

IN WITNESS WHEREOF, the pa1‘t1es hereto have executed this Agent Agreement as of
the day and year first above written.

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

%M( A

Name ‘"Susan C. Langdon {
Title: Executive Director

ADJREALTY LLC

oy &M@@ Dposhiee

ame: YaroslavGrinchishin
Title: Manage
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[Acknowledgment Page to Agent and I inancial Assistance and Project Agreement]

State of Now Yotk )

County of Niagara ) 8.0

Onthe 21 day of July in the year 2019, before me, the undersigned, personally appeared
Susan C. Langdon, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(s) whose name(s) is (are) subsctibed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signatures on the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument.

NOtaly Pf\’ijzmlfaabriele
State of New Yotk ) Qualified in Niagara county
No. 4848558
. Notary Public, State of New York o P4
County of Niagara ) §8.: My Coramissian Explres 03/20/20."

On the 3_0k_hday of July in the year 2019, before me, the undersigned, personally appeared
Yaroslav Grinchishin, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(s) whose name(s) is (are) subsctibed fo the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signatures on the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument.

Noml%%ﬁi%briele
Qualifiad in Miagara county
No, 4848558
Notary Public, Slate of New ‘{orkz 3
My Commission Explies 03/20j20 L2
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SCHEDULE A

LIST OF APPOINTED AGENTS!

10.

LFOR EACH AGENT APPOINTED BY THE COMPANY, A NYS FORM ST-60 MUST BE COMPLETED AND
FILED BY THE COMPANY WITH THE NYS DEPARTMENT OF TAXATION AND FINANCE IDA UNIT
INDICATING THE APPOINTMENT OF SUCH AGENT OF THE COMPANY,
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SCHEDULE B

MAN DATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

"'his contract is being entered into by ADY REALTY LLC (the "Agent"), as
agent for and on behalf of the NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY (the "Agency"), in connection with a certain
project of the Agency for the benefit of ADJ Realty LLC, consisting in part of
the acquisition and installation of certain machinery, equipment and building
materials, all for incorporation and installation in certain premises located at 76
Tndustrial Drive in the City of North Tonawanda, New York 14120 (the
"Premises"). The acquisition of the machinery, equipment and building matetials
to be incorporated and installed in the Premises and all services and rentals of
cquipment related to the acquisition, construction and equipping of the Project
shall be exempt from all New York State and local sales and use taxes if the
acquisition thereof is effected in accordance with the tetrms and conditions set.
forth in the attached sales tax exemption information letter of the Agency; and the
Agent hereby represents that this contract is in compliance with the terms of the
Agent and Financial Assistance Agreement by and between ADJ Realty LLC and
the Agency dated as of July 1, 2019, 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.”
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EXHIBIT A
FORM OF NYS FORM ST-60 TO BE COMPLETED BY COMPANY AND FILED WITH
THE NYS TAX DEPARTMENT IDA UNIT FOR EACH OF 1TS SUBAGENTS WITHIN
THIRTY (30) DAYS OF APPOINTMENT

[Attached Next Page]




Department of Taxation and Finance
YoRK IDA Appointment of Project ST"?,%
STATE Operator or Agent

For Sales Tax Purposes

The industrial development agency or authority (IDA) must submit this form within 30 days
of the appointment of a project operatar or agent, whether appointed directly by the IDA or
indirectly by the operator or another agent.

For IDA use only

IDA information

Name of IDA tOA project number (use OSC numbering system for projects after 1998)
Niagara County Industrial Development Agency 2803 19-12

Sireet addrass Telephone number

6311 Inducon Corporate Drive - Suite One (716 ) 278-8760

City State ZIP code Fmaif address (oplional)

Sanborn NY 141329099

Project operator or agent information

Name of IDA project eperalor or agent Mark an Xin the box if directly Employer identification or Secial Security number
appointed by the [DA:
Street address Telephone number Primary operator or agent?
( ) _ Yes [ ] No
City Slale ZIP coda Email address {optional)

Project information
Name of project

ADJ Realty LLC Project

Sireet address of project slie

76 Industrial Diive
City State ZIP code Email address (optionaf}

North Tonawanda NY 14120
Purpose of project

renovation of an existing vacant building

Dascription of goods and services iniended to be exenpted from New York State and local sales and use faxes

Goods and services used o renovate an approx. 38,000 sq. ft. vacant building to develop ultra-precision parts and prototypes for
various market fields.

Dafe project eperator or Date project operator of Mark an X in the box if this is an extension fo

agent appointed (mmddyy) 071019 agent stalus ends (mmddyy} 123120 an original project: D
Estimaled value of goods and services that will be Eslimated value of New York Stale and local sales and

exempt from New York State and local sales and use tax: use tax exemption providect:

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. |
make these statements with the knowledge that willfully providing false or fraudulent information with this document may constitute a
felony or other crime under New York State Law, punishable by & substantial fine and possible jail sentence. | also tnderstand that the
Tax Department Is authotized to investigate the validity of any information entered on this document.

Print name of officer or employee signing on hehalf of the IDA Print title

Signaturse Date “Felephone number

()




Page 20f2 ST-60 (1/18)

Instructions

When to file

An IDA must file this form within 30 days of the date they
appoint any project operator or other person as agent of
the IDA, for purposes of extending any sales and use tax
axemptions.

Requirements to file

The DA must file a separate form for each person it
appoints as agent, whether directly or indirectly, and
regardiess of whether the person is the primary project
operator or agent. If the DA authorizes a project operator
or agent to appoint other persans as agent of the [DA,

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

file a form within 30 days of the date of the new agent's
appointment. The [DA should not file this form for a
person hired to work on an IDA project if that person is not
appointed as agent of the IDA. The [DA should not file this
form if they do not extend any sales or use tax exemption
benefits for the project.

If an IDA modifies a project, such as by extending it
beyond its original completion date, or by increasing or
decreasing the amount of sales and use tax exemption
benefits authorized for the project, they must, within

30 days of the change, file a new form with the new
information.

if the information on this form changes

If an IDA amends, revokes, or cancels the appointment of
an agent, or if an agent's appointment becomes invalid for
any reason, the IDA, within 30 days, must send a letter to
the address below for filing this form, indicating that the
appointment has been amended, revoked, or cancelled,
or is no longer valid, and the effective date of the change.
They must attach to the letter a copy of the form it
originally filed. The IDA should not send a letter for a form
that is not valid merely because the Completion date of
project has passed.

Mailing instructions

Mail completed form fo;
NYS TAX DEPARTMENT
IDA UNIT
WA HARRIMAN CAMPUS
ALBANY NY 12227-0866

Private delivery services — See Publication 55,
Designated Private Delivery Services.

Privacy notification

New York State Law requires all government agencies
that maintain a system of records to provide hotification
of the legal authority for any request for personal
information, the princlpal purpose(s) for which the
information is to be collected, and where it will be
maintained, To view this information, visit our website,
or, if you do not have Internet access, call and request
Publication 54, Privacy Nofification. See Need help? for
the Web address and telephone number.

Need help?

Visit our website at www.fax.ny.gov
+ get information and manage your taxes cnline
+ check for new online services and features

Telephone assistance
518-485-2889
518-457-5431

Dial 7-1-1 for the
New York Relay Service

Sales Tax Infermation Center:
To order forms and publications:

Text Telephone {TTY) or TDD
equipment users

b
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New York State Depariment of Taxatlen and Financ

New York Stapte Sales and Use Ta): ST"1 23
IDA Agent or Project Operator (r4)
Exempt Purchase Cetrtificate

Effective for projects beginning on or after June 1, 2014

This certificate is not valid unless all entries have been completed.
Note: To be completed by the purchaser and given to the seller. Do not use this form to purchase motor fuel or diesel motor fuel exempt
from tax. See Form F1-123, IDA Agent or Project Operator Exerpt Purchase Cerliffcate for FFuel,

_ | Name of seller . MNarmea of agent or project operator
Street address Btreet address
Cily, lown, or village State ZIP code City, town, or village State ZIP code

Agent or project operator sales tax 1D number {see instructions)

Mark an X in one: D Single-purchase certificate D Blanket-purchase certificate (valid only for the project listed below)

To the seller:
You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information

| ceriify that 1 am a duly appointed agent or project operator of ihe named IDA and that [ am purchasing the tangible personal property ot services for use
in the following |DA project and that such purchases qualify as exempt from sales and use taxes under my agreement with the IDA.

Name of IDA

Niagara County Industrial Development Agency

Name of project ) DA project number fuse OSGC number}
ADJ Really LLC 2903 19-12

Street address of project site
76 Industrial Drive

City, town, or village State ZIP code

North Tonawanda NY 14120

Enter the date that you were appointed agent or Enter the date that agent or project operator

project operator (MO/daHy) « s veertres 07 / 01 / 19 |status ends mmdiy) .o 12 /o 20

Exempt purchases
(Mark an X In boxes that apply)

E A. Tangible personal property or services (other than utility services and motor vehicles or tangible personal property
instalied in a gualifying motor vehicle} used to complete the project, but net to operate the completed project

D B. Certain utility services (gas, propane in containers of 100 pounds or more, electricity, refrigeration, or steam)
used to complete the project, but not to operate the completed project

D C. Motor vehicle or tangible personal propert}'f installed in a qualifying motor vehicle

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these
staterments and issue this exemption cerfificate with the knowledge that this document provides evidence that state and local sales or use taxes do not
apply to a transaction or transactions for which | tendered this dogument and that willfully issuing this docuiment with the intent to evade any stch tax
may constifute a feony or other crime under New York State-Law, punishable by a substantial fine and a possible jaif sentence. { understand that this
document is required fo be filed with, and deliversd 1o, the vendor as agent for the Tax Depariment for the purposes of Tax Law section 1838 and is
deemed a document required to be filed with the Tax Department for the purpose of prosscution of offenses. | also understand that the Tax Depariment
is authorlzed to Invesligate the validity of tax excluslons or exemptions claimed and the accuracy of any informatlon entered on this document,

Y

Signiature of purchaser or purchaser’s represeniative {include iite and refalionship} Date

Type ar print the name, title, and relationship that appear In the signature box
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Instructions

To the purchaser
You may use Form ST-123 if you:

s have been appointed as an agent or project operator by an industrial
devetopment agency (IDA) and

+ the purchases qualify for exemption from sales and use tax as
described In the IDA contract,

You may use Form ST-123 as a single-purchase certificate oras a
bianket certificate covering the fiest and subsequent purchases qualifying
for the project listed.

Agent or project operator sales tax ID number — If you are registered
with the Tax Department for sales tax purposes, you must enter your
sales tax ldentification number on this certificate, If you are not required
to be registered, enter N/A.

Industrial development agencles and authorliles (IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promofing, developing, encouraging,
and asslsting In the acqulsilion, construction, recenstruction,
Improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities In New York State.

IDAs are exempt from the payment of sales and use tax on their
purchases, In accordance with Tax Law section 1116{a)(1). Howaver,
IDAs do not normally make direct purchases for projects. Cornmonly,
IDAs instead appolnt a business enterpriss or developer, contractor, o
subcontractor as its agent or project operator. Such purchases made by
the agent or project eperator, acting within the authority granted by the
IDA, are deemed to be made by the IDA and therefore exempt from tax.

Example 1: IDA agreement with its agent or profect operalor

states that confractor X may make all purchases of malerials and
equipment hecessary for completion of the project, as agent for
the IDA. Contractor X renfs a hackhos and a bulidozer for sile
preparation, purchases concrele and lumber to consiruct a building,
and purchases machinery to be Instalied in the building. Al these
puirchases by contractor X as agent of the IDA are exempt from tax.

Example 2: /DA agreement with ifs agent or project operator slales
that contractar X may make all purchases of materials and equipment
fo be incorporated Into the project, as agent for the IDA. Confractor X
makes the same purchases as jn Example 1. Slnce the concrete,
Jumber, and machinery will actiially be incorporated info the projeck
contraclor X may purchase these items exempt from fax. However,
rental of the backhoe and bulldozer Is not exemp! since these
{ransaclions are normally taxable and the IDA agreement does rot
authorize conlractor X lo make such ranfals as agent of the IDA.

A contractor or subcontractor not appointed as agent or project operator
of an IDA must present suppliers with Form §T-120,1, Conlractor
Exempt Purchase Csrtificate, when making purchases that ate ordinarlly
exempt from tax in accordance with Tax Law ssctions 1115(a)(15) and
1145(a)(16). For more information, see Form S§T-120.1.

Exempt purchases

To qualify, the purchases must be made within the authority granted by

the IDA and used to complete the project {not to operate the completed

project),

A, Mark box A to indicate you are purchasing tangible personal property
and setvices (other than utllity services and motor vehicles or
tangible porsonal property installed in a qualifying motor vehicle)
exempt from tax.

B, Mark box B to indicate you are purchasing cerfaln consumer utitity
services used in completing the project exempt from tax. This
includes gas, electricity, refrigeration, and steam; and gas, electric,
refrigeration, and steam services.

C. Mark box G fo indicate you are purchasing a motor vehicle or tangible
persenal property related to a qualifying motor vehicle exempt from
{ax.

Misuse of this certificate

Misuse of this exemption certificate may subject you to serious clvil and
criminal sanctions in addition o the payment of any tax and interest due.
‘These include:

+ Apenalty equal to 100% of the tax due;
+ A $50 penalty for each fraudulent exemption certificate issued;

+ Criminal folony prosectition, punishable by a substantial fine and a
possible jait sentence; and

+ Revoeation of your Certiffcate of Autiorily, if you are required to
be registered as a vendor, See TSB-M-09(17)S, Amendments that
Encourage Compliance with the Tax Law and Enhance the Tax
Deparimenl’s Enfarcemant Abilily, for more information.

To the seller

When making purchases as agent or project operatot of an IDA, the
purchaser must provide you with this exemption corfificate with all entries
completed to establish the right to the exemption. You must identify the
project on each bill and involce for such purchases and Indicate on the
bill or invoice that the IDA or agent or project operator of the IDA was the
purchaser.

As a New York State registered vendor, you may accept an exemplion
certificate in lieu of eollecting tax and be protected from fiability for the
tax if the cerificate is valld. The certificate will be considered valid if it fs:

+ accepted In good faith;
+ in your possession within 90 days of the transaction; and
+ properly compieted (alt required entrles were made}.

An exemption certificate is accepted in good faith when you have no
knowledge that the exemption certificate is false or Is fraudulently given,
and you exercise reasonable ordinary due care. if you do nof receive

a properly completed certificate within 80 days after the delivery of the
property or service, you will share with the purchaser the bwrden of
proving the sale was exempt,

You must alse maintalin a method of associating an Inveice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this certificate at least
three years after the due date of your sales tax return to which it refates,
of the date the return was filed, if later.

Privacy notification

New York State Law requires all government agencies that maintain

a system of records to provide notification of the fegal authority for

any request, the principal purpose(s) for which the information s fo be
collected, and where it will be maintained. To view this information, vislt
our Web site, or, if you do not have Internet access, call and request
Publication 54, Privacy Notification. See Need help? for the Web
address and telephons number.

Need help?
Visit our Web site at www.tax.ny.gov

=5« getinformation and manage your faxes online
+ check for new online services and faatures

(518) 485-2889
(518) 457-5431

E Sales Tax Information Center:
To order forms and publications:

Text Telephene (TTY) Hotline
annn  {for persons with hearing and

speech disabilities using a TTY): (518) 485-5082
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Depariment of Texailon and Finance
!}‘5‘,:’,( Now York State and Local Sales and Use Tax ST-120. 1
sTATE Contractor Exempt Purchase Certificate (5116)

To be used only by contractors who are registered with the Tax Department for sales tax purposes.

To vendors:

You must collect tax on any sale of taxable property or setvices unless the contractar glves you a propetly
complated exempt purchase certificate not later than 90 days after the property Is sold or service Is
rendered. In addition, you must keep the cerlificate for at loast three years, as explained in the instructions,

This form cannot be used to purchase motor fuel or diesel motor fuel exempt from tax.

To contractors and vendors: Read the instructions on pages 3 and 4 carefully before completing or accepting this certificate.

Name of seller ) Name of purchasing coniractor
Street address Street address
City State ZIP code City State ZIP code
1. | have been issued a New York State Certificate of Authority, , to collect
(enter your sales tax Idenflficalion number}
New York State and local sales and use tax, and that certificate has not expired or been suspended or revoked,
2. The tangible personal property or service being purchased will be used on the following project:
Renovation of an existing vacant building
located at 76 Industrial Drive, North Teonawanda, New York 14120
for and with .ADJ Realty LLC
pursuant to prime contract dated
3. These purchases are exempt from sales and use tax because:

(Mark an X in the appropriate box; for further explanation, see items A through P In the instructions on pages 3and4.)

[ A. The tangible personal property will be used L. The tangible personal property will be used:
in the above project o create a building + in an Internet data center when the property
or structure or to Improve real property or is to be incorporated as part of a capital
to maintain, service, or repair a building, improvement; or

structure, or real property, owned by

an organization exempt under Tax Law
section 1118(a). (For example, New York
State government entities, United States

directly and predominantly in connection
with telecommunications services for sale or
Internet access services for sale; or

governmental entities, United Nations and ’ dire_ctly and predominantly by a te[evision or
any International organization of which the radio broadcastet in connection with producing
United States is a member, certain posts or or transmitting live or recorded programs.
organizations of past or present members D D. The tangible personal property, including

of the armed forces, and certain nonprofit
organizations and Indian nations or tribes
that have received New York State sales tax
exempt organization status.) The tangible

production machinery and equipment, is for
installation in the above project and will remain
tangible personal property after installation.

personal property will become an integral []E. The tangible personal property will become
component part of such building, structure, o an integral component part of a building,
real property. structure, or reaf property, used predominantly

(more than 50%) either in the production
phase of farming or in a commercial horse
boarding operation, or in both.

D B. The tangible personal property is production
machinery and equipment, and it will be
incorporated into real property.

Note: This certificate is not valid uniess the purchaser completes the certification on page 2.
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D F. The machinery or equipment will be used L] K. The services are for the project described
directly and predominantly to control, prevent, in line 2 on page 1 and will be resold. (This
or abate pollution or contaminants from includes trash removal services in connection
manufacturing or industrial facilities. ' with repair services to real property.}

D 6. The tangible personal property is residential or D L. The services are to install, maintain, service,
commercial solar energy systems equipment. or repair tangible personal property used in
(Note: ltem G purchases are exempt from the an Internet data center, for telecommunication
4% New York State tax rate and from the %% or Internet access services, or for radio
MCTD rate. ltem G purchases may be exempt or television broadcast production or
from local taxes. See instructions.) fransmission.

El H. The tangible personal property will be used [ ] m. The services are to install, maintain, service,
directly and exclusively in adding to, altering, or repair tangible personal property that will be
or improving a qualifying tenant's leased used predominantly either in farm production
premises for use as comimercial office or in a commercial horse boarding operation,
space in Eligible Area A or B as described of in both provided such tangible personal
in TSB-M-05(12)S, Sales and Use Tax property will become an integral component
Exemptions on Certfain Purchases of Tangible part of such structure, building, or real
Personal Property and Services for Leased property.

Commercial Office Space in Lower Manhaltan, . . R
provided that the tangible personal property [ N The Se“”?ﬁ’s a{ e to install residential or
becomes an integral companent part of the commercial solar energy systems equipment,
building in which the leased premises are [ 1 0. The services are to install tangible personal
located, and where such property is purchased property purchased during the first year of
during the first year of the qualifying tenant's the qualifying tenant's lease and delivered
lease and delivered to the leased premises to the leased premises no later than 90 days
no later than 80 days after the end of that first after the end of that first year, that will be
year, used directly and exclusively in adding to,
; : ' altering, or improving a qualifying tenant’s
LI I? 2 tapg:ble personal property s machinery leased premises for use as commercial office
quipment used directly and predominantly in Eliaible Aroa A of B as described
in loading, unloading, and handiing cargo at a ?’i%agiﬂ”os 192 Sa rea Aor B as desciibed I
qualified marine terminal facility in New York -M-05(12)S.
City. This exemption does not apply to the D P. The services are to install or maintain
local tax in New York City. commerclal fuel cell systems equipment.

D J. The tangible personat propetty is commercial
fuel cell systems equipment. (Note: ltem J
purchases are exempt from the 4% New York
State tax rate and from the %% MCTD rate.
[tern J purchases may be exempt from local
taxes. See instructions.)

Gaution: Contractors may not use this certificate to purchase services tax exempt unless the services are resold to
customers in connection with a project. Construction equipment, tools, and supplies purchased or rented for use in
completing a project but that do not become part of the finished project may not be purchased exempt from tax through
the use of this certificate.

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. |
make these statements and lssue this exemption certificate with the knowledge that this document provides evidence that state and local
sales or use taxes do not apply fo a transaction or transactions for which | tendered this document and that willfully issuing this doctiment
with the intent to evade any such tax may constitute a felony or other crime under New York State Law, punishable by a substantial fine
and a possible jail sentence. | understand that this document is required to be flled with, and delivered to, the vendor as agent for the Tax
Department for the puiposes of Tax Law section 1838 and is deemed a document required to be filed with the Tax Department for the
purpose of prosecution of offenses. | also understand that the Tax Department is authorized to investigate the validity of tax exclusions or
exemptions claimed and the accuracy of any Infarmation entered on this document.

Type or print name and title of owner, partner, or autharized person of purchasing contraclor

Signature of owner, partner, or authorized person of purchasing contractor Date prepared

Substantial penalties will result from misuse of this certificate.
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Instructions

Only a cohtracter who has a valid Cerlificate of Authority
issued by the Tax Department may use this exempt purchase -
cerlificate. The contractor must pregent a properly complsted
certificate to the vendor to purchase tangible personal property,
of fo a subcontractor to purchase services tax exempt. This
certificate Is not valid unless all enfries have been completed.

The contractor may use this certificate to claim an exemption
from sales or use tax on tangible personal property or services
that will be used in the manner specified in items A through P
below, The contractor may not use this certificate to purchase
tangible personal properly or services tax exempt on the basis
that Form ST-124, Certificate of Capital Improvement, has been
furnished by the project owner to the contractor.

The contractor must use a separate Form ST-120.1, Confracior
Exempt Purchase Certificate, for each project.

Purchase orders showing an exemption from the sales or use
tax based on this certificate must contain the address of the
project where the property will be used, as well as the name and
address of the project owners {see page 1 of this form). Invoices
and sales or delivery slips must also contain this information
(name and address of the project for which the exempt
purchases will be used or where the exempt services wili be
rendered, as shown on page 1 of this form).

Use of the certificate

Note: Unless otherwise stated, the customer must furnish the
contractor a properly completed Form ST-121, Exempt Use
Cortificate. :

This cerfificate may be used by a contractor fo claim exemption
from tax only on purchases of tangible personal property
that is:

A. Incorporated into real property under the terms of a contract
entered into with an exempt organization that has furnished
the contractor with a copy of Form ST-119.1, Exermpt
Organization Exempt Purchase Certificate, governmental
purchase order, or vottcher,

B. Production machinery or equipment that will be incorporated
into real property.

C. Used in one of the following situations:

» Machinery, equipment, and other tangible personal
property refated to providing website services for sale to
be Instalied in an Internst data center when the property
is to be incorporated as part of a capital Improvement.
The customer must furnish the contractor a completed
Form ST-121.5, Exempt Use Cetlificate for Operalors of
Intarnet Data Centers (Web Hosting).

+ Used directly and predorminantly in the receiving,
initiating, amplifying, processing, fransmitting,
re-transmifting, switching, or monitoring of switching of
telecommunications services for sale, or Internet access
service for sale.

» Machinery, equipment, and other tangible personal
property (including parts, tools, and supplies) used by a
television or radio broadcaster directly and predominantly
in the production and post-production of live or recorded
programs used by a broadcaster predominantly for
broadcasting by the broadcaster sither over-the-alr or
for transmission through a cable television or direct
broadcast satellite system. (Examples of exempt
machinery and equipment Include cameras, lights, sets,
costumes, and sound equipment.) This exemption also
includes machinery, equipment, and cther tangible
personal properly used by a broadcaster directly and

D.

predominantly to transmit live or recorded programs.
(Examples of exempt machinery and equipment include
amplifiers, transmitters, and antennas.)

Installed or placed in the project in such a way that it
remains tangible personal property after installation. The
contractor must collect tax from its customer when selling
such tangible personal propetty or related services fo the
customer, unless the customer gives the conffaclor an
appropriate and properly completed exemption certificate.

Going to become an integral component part of a siruclure,
bullding, or real property used predominantly (more than
50%) either In the production phase of farming orina
commercial horse boarding operation, or in both, for which
the customer has provided the contractor a completed
Form ST-125, Farmer's and Commercial Horse Boarding
Operator’s Exemption Cettificate.

Machinery or equipment used directly and predorminantly
to control, prevent, or abate pollution or contaminants from
manufacturing or industrial facilities.

Residential or commercial solar energy systems equipment.
Resldential solar energy systems equipmentmeans an
arrangement or combination of components installed in a
residence that utilizes solar radiation o produce energy
designed to provide heating, cooling, hot water, and/for
electricity. Commerclal sofar energy systems equipment
means an arrangement or combination of components
installed upon norvesidential premises that utilize solar
radiation to produce energy designed to provide heating,
coaling, hot water, or electricity. The exemption is allowed
on the 4% New York State tax rate and where applicable,
the %% MCTD rate. The exemption does not apply to local
taxes unless the locality specifically enacts the exemption.
The customer must furnish the contractor a completed
Form ST-121 by completing the box marked Other (U},
For the definifion of residence and for an exception relating
to recreational equipment used for storage, as well as for
other pertinent information, see TSB-M-05(11)S, Safes and
Use Tax Exemption for Residentia! Solar Energy Systems
Fquipment. For the definition of nonresidential premises,
as well as other perfinent information, see TSB-M-12{14)5,
Sales and Use Tax Exemption for the Sales and Installation
of Gammercial Solar Energy Systems Equipment.

Delivered and used directly and exclusively in adding fo,
altering, or improving a qualifying tenant's leased premises
for use as commercial office space in Eligible Area A or

B as described in TSB-M-05(12)S, Salss and Use Tax
Exemptions on Certain Purchases of Tangible Personal
Properly and Setvicas for Leased Commercial Office Space
in Lower Manhattan, provided that the tangible personal
properly becomes an integral component part of the building
in which the leased premises are located, and where such
property is purchased within the first year of the qualifying
tenant's lease.

Machinery and equipment used at qualified marine terminal
facilities located in New York City. The machinery and
equipment must be used directly and predominantly in
loading, untoading, and handling cargo at marine terminal
facilities located in New York City that handled morae than
350,000 twenty foot equivalent units (TEUs) in 2003, For
purposes of fhis exemption, the term TEU means a unit of
volume equivalent to the volume of a twenty-foot container.
This exemption does not apply to the local tax in New York
City.
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J. Beginning June 1, 2016, commercial fuel cell systems
squipment. Commercial fuel cell systems equipment means
an electric generating arrangement or combination of
components that is installed upon nonresideniial premises
and utilizes solid oxide, molten carbonate, a proton
exchange membrane, phosphoric acid, or a linear generatar
to provide heating, cooling, hot water, or electricity. The
exemption is allowed on the 4% New York State tax rate
and the %% MCTD rate, if applicable, The exemptfon
does not apply fo local taxes unless the locality specifically
enacts the exemption. The customer must furnish the
contracter a completed Form ST-121 by completing the
box marked Other (U.). See TSB-M-16(3)S, Sales and Use
Tax Fxemplions Related to Commercial Fuel Celf Systems
Equipment, for more information.

This cetfificate may also be used by a contractor to claim

exemption from tax on the following services:

K. Installing tangible personal property, Including production
machinety and equipment, that does not become a part of
the real property upon Installation,

Repairing real property, when the services are for the
project named on page 1 of this form and will be resold.

Trash removal services rendered in connection with repair
services fo real property, if the trash removal services will be
rasald,

Note: Purchases of services for resale can occur between
prime contractors and subcontractors or between two
subcontractors. The retall seller of the services, generally |
the prime contractor, must charge and collect tax on the
contract price, unless the project owner gives the retal
sellar of the service a properly completed exemption
cerlificate,

L. Installing, maintaining, servicing, or repairing tangible
personal property used for Web hosting, telecommunication
or Internet access seivices, or by a broadcaster (described
in item C on page 3).

M. Installing, maintaining, servicing, o repaliring tangible
personal property that will be used predominantly either
in farm production or In a commercial harse bearding
operation, or in both {described in item E on page 3}.

N. Installing qualifying residential or commercial solar energy
systems equipment (described in item G on page 3).

O. Installing tangible personal property delivered to and
used directly and exclusively in adding to, altering, or
improving a qualifying tenant's leased premises for use as
commercial office space in Eligible Area A or B as described
in TSB-M-05(12)8, provided that the tangible personal
propaerty becomes an integral component part of the building
in which the leased premises are located,

P. Installing or maintaining commercial fuel cell systems
equipment {described in item .) above),

Misuse of this certificate
Misuse of this exemption cettificate may subject you to serfious
civil and criminal sanctions in addition to the payment of any tax
and interest due. These include:
» a penalty equal to 100% of the tax due;
« a$50 penalty for each fraudulent exemption cerlificate issued;
+ criminal felony prosecution, punishable by a substantial fine
and a possible jail sentence; and
+ ravacation of your Cerfificate of Authorily, if you are
required to be registered as a vendor. Ses TSB-M-09(17)8,
Amendments that Encourage Compliance with the Tax Law

and Enhance the Tax Department's Enforcement Ability, for
more information.

To the seller

When making purchases that qualify for exemption from sales
and use tax, the contractor must provide you with this exemplion
certificate with all entries completed to establish the right to the
exemption.

As a New York State registered vendor, you may accept an
exemption certificate in lieu of collecting tax and be protected
from liability for the tax if the certificate is valid. The certificate
will be considered valid If it is:

« accepted in good faith;
+ In your possession within 90 days of the fransaction; and
+ properly completed (all required entries were made).

An exemption certificate Is accepted in good faith when you
have no knowledge that the exemption cerfificate Is false or Is
fraudulently given, and you exercise reasonable ordinary due
care. If you do not receive a properly completed cerlificate within
90 days after the delivery of the property or service, you will
share with the purchaser the burden of proving the sale was
exempt.

Failure to collect sales or use tax, as a result of accepting
an impropetly completed-exemption certificato or receiving
the certificate more than 90 days after the sale, will make
you personally liable for the tax plus any penalty and interest
charges due,

Yot must maintain a method of associating an invoice (or
other soutce document) for an exempt sale with the examption
certificate you have on file from the purchaser. You must also
keep this cerlificate at least three years after the due date of
your sales tax return to which it refates, ar the date the return
was filed, if later.

Caution: You will be subject fo additional penalties if you

sell tangible personal properly or services subject to fax, or
purchase or sell tangible personal properly for resale, without
possessing a valid Cerlificate of Authorify. In addition fo the
criminal penalties Imposed under the New Yoik State Tax Law,
you will be subject to a penalty of up to $500 for the first day on
which such a sale or purchase is made; plus up to $200 for each
subsequent day on which such a sale or purchase is made, up
to the maximum allowed.

 Need help?

Visit our website at www.fax.ny.gov
e « get information and manage your taxes onfine
+ check for new online services and features

E Telephone assistance {518) 485-0863

To order farms and publications: (518) 457-5431

Text Telephone (TTY} Hotline {for persons with
hearing and speech disabilities using a TTY):  (518) 485-5082

*  Persons with disabilities: In compliance with the
(‘j\, Americans with Disabilities Act, we will enstire that our
lobbies, offices, meeling rooms, and other facilities are
accessible to parsons with disabilities, [f you have questlons
about special accommadations for persons with disabilities, call the
information center.




EXHIBIT B-3

INVOICE RIDER FORM

1, s the

of certify

that T am a duly appointed agent of the Niagara County Tndustrial Development Agency
("Agency") and that T am purchasing the tangible personal property or services for use in
the following Agency Project and that such purchases qualify as exempt from sales and
use taxes under the Agent and Financial Assistance Agreement, dated as of July 1, 2019,
by and between the Agency and ADJ Realty LLC.

Name of the Project: ADJ Realty LLC Project

Street address of the Project Site: 76 Industrial Drive
City of Tonawanda, New York 14120

IDA OSC project number: 19-12




EXHIBIT C

NYS FORM ST-340 TO BE COMPLETED BY THE COMPANY AND FILED
ANNUALLY WITH THE NYS TAX DEPARTMENT IDA UNIT NO LATER THAN
FEBRUARY 15T OF EACH YEAR '

[Attached Next Page]




Depariment of Taxation and Finance
NEW ST-340

YORK Annual Report of Sales and Use i
STATE  Tax Exemptions Claimed by

Agent/Project Operator of Industrial

Development Agency/Authority (IDA)

For period ending December 31, (enler year)

Project information

Name of IDA agent/project operator Employer Identification number {EIN)

Sirest address Telephone number
( )
City State ZIP code
Mame of IDA Name of project DA project number
Niagara County Industrial Development Agency ADJ Realty LLC 2903 19-12
Street address of project site
76 Industrial Drive
City State ZIP code
North Tonawanda NY 14120

Date profest began Completion date of project

Actual [} Expected [

Total sales and use tax exemptions (actual tax savings; not total PUPChESES) orvvvniiriininirsemssirss s sisones $

Representative information (not required)
Title

Authorized representative, if any

Strest address

Telephone number

( )

State ZIP code

City

Certification

| certify that the above statements are {rue, complete, and correct, and that no material information has been omitted, | make these
statements with the knowledge that willfully providing false or fraudulent information with this document may constitute a felony or
other crime under New York State Law, punishabla by a substantial fine and possible jail sentence. | also understand that the Tax
Department is authorized to investigate the validity of any information entered on this document.

Print name of officer, employee, or authorized representative Title of person signing

Signature Date

If you do not annually file a complete report, we may remove your authority to act as an IDA agent/project operator,

Mail complated report to:

NYS TAX DEPARTMENT
DA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227-0866

if not using U.S. Mail, see Publication 55, Designated Private Delivery Services.




Page 20of2 S8T-340 (1/18)

Instructions

General information

Who must file

The General Municipal Law (GML) and the Public Authorities

Law require the agent/project operator (also known as the project
occupant) of an Industrial Development Agency or Authority (IDA)
to flle an annual report with the Tax Depariment. The agent/project
operator required to flle this report Is the person directly appointed
by the 1DA to act for and to represent the |DA for the project, The
agen¥/project operator is ordinarily the one for whom the IDA project
was created,

There is usually only one ageni/projest operator directly appointed
by the DA for an IDA project. Howaver, if the IDA directly appoints
multiple agents/project operators, each agent/project operator must
file this form {unless they are related corporations).

Only the agent/project operators directly appointed by the IDA
must file Form ST-340. Contractors, subcontractors, consultants,
or agents appolinted by the agent/project operators should not
themselves file Form ST-340. However, the agent/project operaters
must include on Form ST-340 information obtained from such
contractors, subcontractors, consuliants, and agents, as described
below,

What you must report

The report must show the total value of all state and local sales
and use taxes exempted during the calendar year, as a result of
the project's designation as an |DA project. This includes:

+ the value of the exemptions the agenifproject operator (you)
obtained; and

+ the value of the exemptions obtained by your contractors,
subcontractors, consuliants, and others, whether or not appointed
as agents of the IDA.

Include only the total combined exemptions obtained by the above
people. A breakdown of the total is not required, However, since the
report must include the value of the exemptions they obtained, you
must keep records of the amounis others report to yous.

You must make it clear to the contractors, subconiraclors,
constltants, and others that they must keep accurate tax information
and hava it available, so that you can comply with the annual
repoiting requirements.

Do not include on this report the amount of any sales and use tax
exemptions from other provisions of the Tax Law (for example,
manufaclurer's praduction equipment exemption, research and
development exemption, or contractor's exemption for tangfble
personal property incorporated Into a project of an exempt
organization).

When the report is due

You must file Form $T-340 on a calendar-year basis. It is due by the
last day of February of the following year. The reporting requirement
applies to IDA projects started on or after July 21, 1993.

Project information

At the top of the form, identify the reporting period by entering the
year in the space provided. if an address is required, always include
the ZIP code.

Name of IDA agent/project operator: Enter your name, address,
employer identification number (EIN), and ielephone number.

Mame of IDA and 1DA project number: Enter the name and
address of the IDA. If more than one IDA Is invelved in a particular
project, you must file a separate repoit for the tax exemplions
attributable to each IDA. Also enter the ID project number.

Name of project: Enter the name of the project and the address
of the project site. If you are involved In more than one project, you

must file a separate report for each project, even if authorized by the
same [DA,

Date project began: Enter the dale the project started (this means
the eatliest of the date of any bond or inducement resalution, the
executlon of any lease, or any bond issuanca). Include month, day,
and year.

Completion date of project: Enter the date installation, lease, or
rental of property (for example, machinery or computers) on the
project ended, or the date the project is expected to be completed,
Mark an X in the appropriate box to Indicate if the date entered is
actual or expected.

Total sales and use tax exemptions: Enter the fotal amount of
New York State and local sales and use taxas exempted during the
reparting period as a result of the project's receipt of IDA financial
assistance (if none, enter 0J. This includes exemptions obtained at
the time of purchase, as well as through a refund or credit of tax
pald. Include the sales and use taxes exempted on purchases of
properly or services incorparated into or used on the exempt project.
This includes the faxes exempied on purchases made by or on
behalf of the agent/iproject operator, the general coniractor for the
project, and any subcontractors, consuitants, or others. Do not enfer
total purchases.

Representative information

| applicable, enler the name, address, title {for example, altorney or
accountant), and tefephone number of the individual you authorize
to submit this report. This section s not requited.

Certification

Enter the name and title of the person signing on your behalf (for
example, the DA agent/project operalot’s officer, employee, or other
authotized representative). Your officer, employes, or authorized
representative must sign and date the report.

Malil completed report to:

NYS TAX DEPARTMENT
DA UNIT

W A HARRIMAN GCAMPUS
ALBANY NY 12227-0866

{f not using U.S, Mail, see Publication 55, Designated Private
Dalivery Services.

Need help?

Visit our website at www.fax.ny.gov
|____} - getinformation and manage your taxes online

+ check for new online services and features

Telephone assistance
518-485-2889
518-457-543%

Dial 7-1-1 for the
New York Relay Service

Sales Tax Information Center:
Te order forms and publications:

Text Telephone (TTY) or TRD
squipment users

Privacy nofification

New York State Law requires all government agencies that maintain
a system of records fo provide noftification of the legal authority

for any request for personal information, the principal purpose(s}
for which the Information is to be collected, and where it will be
maintained. To view this information, visit our website, o, if you do
not have Internet access, call and request Publication 54, Privacy
Notification. See Need help? for the Web address and telephone
number,




EXHIBIT D

COST BENETIT ANALYSIS AND PILOT AGREEMENT

[attached]




B e |

Project Loéation:l:

e

PROJECT SUMMARY
AD) Réalty LLC (ADJ Machihing LLC)

6 Ind ut.ria__l Drive |
City of North Tonawanda

| A1 20

Assistance:

15 Year PILOT
Sales Tax Abatement

Desciiption:

ADI Machifilng will acquire a vacarit 38,000 square foot facility for the
development of ultra-precision paits and prototypes for aerospace,
medical, Industrial, and other market fields by CNC and conventional
machining. The facllity has been vacant since Besthung Carbide moved
out of the area in 2018,

AD) Machining has been operating for 25 years, and Is relocating from
Efle County due to outgrowirg thelr curretit 8,000 square foot facllity.
The majority of butlding will Hé uged as @ CNC {Comiputer Nureflaal
Control) machine shop by ADJ Méchining LLC.,

Project Costs:

Canstryétion/improtements |$ 25000
Furrilture, Fixtures & Equipmerit $ 10,000
Soft cost’s & other $ 950,000

TOTAL 18 985,000

Employment:

Current jobs in Niagara County 0
New Jobs added [n Niagara County within 3 years g
Total Annual Payroll End Year 3: $401,000
skills; Production, Management, Administrative




REGIONAL ECONOMIC IMPACT ANALYSIS
ADJ Realiy LLC (ADJ Machining LLC)

Estimated State & Regional Benefits / Estimated Project Incentives Analysls

'Total State and Regional Benefits § 820,600
Total Praject Ingentives . _ $ . 240,957
Benefit to Cost Ratio ‘ g % A

Prajected Employment State  Regioh

Total Employment 23 23
Dlrect 9 9
Indfract™ 6 6
Induced™* 7 7
Temporary Construétion (Direct and Indffect) 0 0

Estimated State & Reglonal Benefits (Digcotinted Preseht Value”)

Total State and Reglonal Banefits $ 820,609
Income Tax Revenue $ 465232
Proparty Tax/PILOT Revenug . $ 198556
Sales Tax Revenue. ’ & 156,821

Estimated Project Incentives (Discounted Present Value®)

Total Projett Incentives _ $ 240,957
Praperty Tax $ 239,157

, $ 1,800

Sales Tax

* Figures over 15 years and disca unted by 3:49%
** plrect-The reciptent of IDA asslstance adds new Jobs to the reglong! ecenamy and/ortetaing }obs gt visk of belng lost to anothérrégton.

Investments that résult In displaciig exlsting Jobis (6.2, most retall and fiany servite sectar industrles} do not falt uridar this definition,
* indirect - The reciplent of 1DA asslstance makes purchases from reglonal firrs, which stiniidates suppliers to add fobs und payrdll thatate new

to the reglonal econamy or are saved from being lostto competitors outside the reglon.
ik Induced ‘Thie redlplent of IDA ssistance by 3ddifig t6 and/or retelniig Payfoll stimulates hotisehold spending thatis new'to the reglonaE

economy and/or saved from belng lost to' competlturs outgide the reglon,

Utlitzing mformANALYTICS modefing soffware, 36 economic impact #nalyss Was conduched to meastive new invéstimet and gmplogriient for the
project. This softwata s 2 widely accepted and an industry standard for ecenomic Impact modeling measufing employmantand. salary impacts and
facllity output on the coimmunity for a given project.




NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

ADJ REALTY LLC

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

‘ Relating to the Premises located at
76 Tndustrial Drive in the City of North Tonawanda,
Niagara County, New York

Affected Tax Jurisdictions:
Niagara County
City of North Tonawanda
North Tonawanda School District

Tax Map No.
181.08-2-24.1

Dated as of July 1,2019




PAYMENT-IN-LIEU-OF-TAX AGREEMENT

THIS PAYMENT-IN-LIEU-OF-TAX AGREEMENT (the "PILOT Agreement"), dated
as of the 1% day of July, 2019, is by and between the NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation duly existing under the laws of the
State of New York with its offices at 6311 Inducon Corporate Drive, Suite 1, Sanborn, New
York 14132 (the "Agency") and ADJ REALTY LLC a limited liability company formed and
existing under the laws of the State of New York, with offices located at 235 Main Street,

Tonawanda, New York 14150 (the "Company").

WITNESSETH:

WIHEREAS, the Agency was created by Chapter 569 of the Laws of 1972 of the State of
New York pursuant to Title I of Article 18~A of the General Municipal Law of the State of New
York (collectively, the "Aci} as a body corporate and politic and as a public benefit corporation
of the State of New York; and

WEHEREAS, the Company has requested the Agency's assistance with & certain project
(the "Project”) consisting of: (A) the acquisition (or retention) by the Agency of fee title to or
other interest in a parcel of land located at 76 Indusirial Drive in the City of North Tonawanda,
Niagara County, New York (the "Land"); (B) together with the renovation of the existing 38,000
square foot vacant building located on the Land for use in the manufacturing and machining of
parts and prototypes for the medical and industrial fields, as well as for conventional machining
(the “Improvements”); and (C) the acquisition of and installation in and around the
Tmprovements by the Company of certain equipment and items of petsonal property (the
"Bquipment" and collectively with the Land and the Improvements, the "Facility™); and

WHEREAS, in order to induce the Company to acquire, construct and equip the Facility,
the Agency is willing to fake a leasehold interest in the land, improvements and personal
property constituting the Facility and lease said land, improvements and personal property back
to the Company putsuant to the terms and conditions of'a certain I easeback Agreement, dated on
or about the date hereof (the "Teaseback Agreement"); and

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




WHEREAS, the Agency and the Company deem it necessary and proper to enter into an
agreement making provisions for payments-in-lieu-of-taxes by the Company to the Agency for
the benefit of Niagara County (the "County"), the City of North Tonawanda (the “City™), the
North Tonawanda City School District (the "School District” and, collectively with the County
and City, the "Affected Tax Jurisdictions").

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

Section I - Payment in lieu of Ad Valorem Taxes:

Section 1.1 - A. Subject to the' completion and filing by the taxable status date
(March 1, 2020) (the "Taxable Status Date") of New York State Form RP-412-a Application For
Real Property Tax Exemption (the "Exemption Application™) under Section 412-a of the New
Yotk State Real Property Tax Law and Section 874 of the Act and the approval of the Exemption
Application by the appropriale assessors ot Roard of Assessment Review, the Facility shall be
exempt from Real Bstate Taxes for the periods set forth in Section 1.3 hereof. For putposes of
the foregoing "Real Estate Taxes" means all general levy real estale taxes levied against the
Facility by the City, County and School. The Company shall provide to the Agency with the
information necessary for the completion and filing of the Exemption Application and shall
provide such additional information and take such actions as are required by the appropriate
assessors or Board of Assessment Review to process and approve the Bxemption Application.
Notwithstanding anything contained herein or in the Teaseback Agreement to the contrary, in the
event the exemption from Real Estate Taxes is denied for any reason, the Company shall pay
(and hereby agrees to pay) all Real Estate Taxes levied upon the Facility as they become due.
After giving written notice to the Agency, the Company may in good faith contest the denial of
the Fxemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a “project” under the Act; (i) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; or
(il1) neither the Company nor the Agency, as a result of such contest, shall be in any danger of
any civil or criminal Hability. The Company hereby waives any claim or canse of action against
the Agency, and releases the Agency from any liability to the Company, arising from the denial of
an exemption from Real Bstate Taxes except o the extent that such denial results solely from the
failure of the Agency to file the Exemption Application with the appropriate assessors or Board of
Assessment Review by the Taxable Status Date.

B. Payee. As long as the Agency has fes title to or leasehold or other interest
in the Facilily, the Company agrees to pay annually to the Affected Tax Jurisdictions as a
payment-in-lieu-of-taxes, on ot before October 1 of each calendar year for School taxes and on
or before January 1 of each calendar year for County and City taxes (collectively, the "Payment
Date"), commencing on October 1, 2020 and January 1, 2021, respectively, an amount equal to
the PILOT Payment, as described on Schedule A attached heteto,

MCIDASADT Realty LLC/PILOT Agreoment




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

12 Allocation, To the extent the Agency receives any PILOT Payment, the Agency
shall remit to the Affected Tax Jurisdictions amounts received hereundex within thirty (30) days
of receipt of said payment and shall allocate said payments among the Affected Tax Jurisdictions
in the same proportion as ad valorem taxes would have been allocated but for the Agency's
involvement, unless the Affected Tax Jurisdictions have consented in writing to a specific

allocation.

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

14  Valuation of Future Additions to the Facility: If there shall be a future addition to
the Facility constructed or added in any manner after the date of this PILOT Agreement, other
than the Project, the Company shall notify the Agenecy of such future addition ("Future
Addition™). The notice to the Agency shall contain a copy of the application for a building
permii, plans and specifications, and any other relevant information that the Agency may
thereafter request. Upon the eatlier of substantial completion, or the issuance of a certificate of
occupancy for any such Future Addition to the Facility, the Company shall become liable for
payment of an increase in the Total PILOT Payment. The Agency shall notify the Company of
any proposed increase in the Total PILOT Payment related to such Future Addition. If the
Company shall disagree with the determination of assessed value for any Future Additions made
by the Agency, then and in that event that valuation shafl be fixed by a court of competent
jurisdiction, Notwithstanding any disagreement between the Company and the Agency, the
Company shall pay the increased PILOT payment until a different Total PILOT Payment shall be
cstablished, If a lesser Total Annual Payment is determined in any proceeding or by subsequent
agreement of the parties, the Total PILOT Payment shall be re-computed and any excoss
payment shall be refunded to the Company or, in the Agency's sole discretion, such excess
payment shall be applied as a credit against the next succeeding PILOT payment(s).

15  Period of Benefits. The tax benefits provided for herein should be deemed 1o
include (i) the 2020/2021 School tax year through the 2034/2035 School tax year, and (ii) the
2021 County and City tax year through the 2035 County and City tax year. This PILOT
Agreement shall expire on December 31, 2035; provided, however, the Company shall pay the
2035/2036 School tax bills and the 2036 County and City tax bills on the dates and in the
amounts as if the Agency were not in title on the tax status date with tespect to said tax years. In
110 event shall the Company be entitled fo receive tax benefits relative to the Facility for more
than the periods provided for herein, unless the petiod is extended by amendment to this PILOT
Agreement executed by both parties after any applicable public hearings. The Company agrees

3
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that it will not seek any tax exemption for the Facility which could provide benefits for more
than the periods provided for herein and specifically agrees that the exemptions provided for
herein, to the extent actually received (based on the number of lease years elapsed), supersede
and are in substitution of the exemptions provided by Section 485-b of the New York Real
Property Tax Law ("RPTL"). It is hereby agreed and understood that the Affected Tax
Turisdictions can rely upon and enforce the above waiver fo the same extent as if they were
signatories hereto.

Section II - Special Assessments and Service Charges.

2.1  Special district charges, special assessments, and special ad valorem levies
(specifically including but not limited to fire district charges), and pure water charges and sewer
charges ate to be paid in full in accordance with normal billing practices.

Section I11 - Transfer of Facility.

3.1 T the event that the Facility is transferred from the Agency to the Company (the
lease/leaseback agreoments are terminated), and the Company is ineligible for a continued tax
exemption under some other tax incentive program, or the exemption results in a payment to the
Affected Tax Jurisdictions in excess of the payment described in Section I herein, or this PILOT
Apreement terminates and the property is not timely transferred back to the Company, the
Company agrees to pay no later than the next tax lien date (plus any applicable grace period), to
cach of the Affected Tax Jurisdictions, an amount equal to the taxes and assessments which
would have been levied on the Facility if the Facility had been classified as fully taxable as of the
date of transfer or loss of eligibility of all or a portion of the exemption described herein or date

of termination.

Section IV.- Assessment Challenges.

4.1  The Company shall have all of the rights and remedies of a taxpayer as if and to
the same extent as if the Company were the owner of the Facility, with respect to any proposed
assessment or change in assessment with respect to the Facility by any of the Affected Tax
Turisdictions and likewise shall be entitled to protest before and be heard by the appropriate
assessors or Board of Assessment Review, and shall be entitled to take any and all appropriate
appeals or initiate any proceedings to review the validity or amount of any assessment or the
validity or amount of any tax equivalent provided for herein.

42  The Company shall have all of the rights and remedies of a taxpayer with respect
to any tax, service charge, special benefit, ad valorem levy, assessment, or special assessment or
service charge in lieu of which the Company is obligated to make a payment pursuant to this
PILOT Agteement, as if and to the same extent as if the Company were the owner of the Facility.

43  The Company shall (i) cavse the appropriate real estate tax assessment office and
tax levy officers to assess the Facility and apply tax rates to the respective assessments as if the
Facility were owned by the Company, (if) file any accounts or tax returns required by the
appropriate real estate tax assessment office and tax levy officers.

4
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Section V -~ Changes in Law.

51 To the extent the Facility is declared to be subject to taxation or assessment by an
amendment 10 the Act, other legislative change, or by final judgment of a Court of competent
jurisdietion, the obligations of the Company hereunder shall, to such extent, be null and void.

Section VI - Bvents of Default and Remedies.

6.1  The following shall constitute "Events of Default" hereunder. 'The fatlure by the
Company to: (i) make the payments described in Section I within thirty (30) days of the Payment
Date (the "Delinquency Date"); (i) make any other payments described herein on or before the
last day of any applicable cure period within which said payment can be made without penalty;
or (iif) the occurrence and continuance of any events of default under the Leaseback Agreement
after any applicable cure periods. Upon the occurrence of any Event of Default hereunder, in
addition to any other right ot remedy the Agency and/or the Affected Tax Jurisdictions may have
at law or in equity, the Agency and/or Affected Tax J urisdictions may, immediately and without
further notice to the Company (but with notice to the Agency with respect to actions maintained
by the Affected Tax Jurisdictions) pursue any action in the courts to enforce payment or to
otherwise recover ditectly from the Company any amounts so in default. The Agency and the
Company hereby acknowledge the right of the Affected Tax Jurisdictions to recover direcily
from the Company any amounts so in default pursuant to Section 874(6) of the General
Municipal Law and the Company shall immediately notify the Agency of any action brought, or
other measure taken, by any Affected Tax Jutisdiction to recover any such amount.

6.2  If payments pursuant to Section I herein are not made by the Delinquency Dates,
or if any other payment requited fo be made hereunder is not made by the last day of any
applicable cure period within which said payment can be made without penalty, the Company
shall pay penalties and interest as follows, With respect to payments to be made pursuant to-
Section I herein, if said payment is not received by the Delinquency Date defined in Section 6.1
herein, Company shall pay, in addition fo said payment, (i) a late payment penalty equal to five
percent (5%) of the amount due and (if) for cach month, or any part thereof, that any such
payment is delinquent beyond the first month, interest on the total amount due plus the late
payment penalty, in an amount equal to one percent (1%) per month. With respect to all other
payments due hereunder, if said payment is not paid within any applicable cure period, Company
shall pay, in addition to said payment, the greater of the applicable penalties and interest or
penalties and interest which would have been incurred had payments made hereunder been tax
payments to the Affected Tax Jurisdictions.

6.3  Upon the occurrence of an Event of Default hereunder, the liability of the
Company hereunder shall be all amounts due pursuant to Section I hereof through, but not
including, the date on which the Facility is no longer exempt from Real Estate Taxes together
will all other amounis due pursuant to Section 6.2 hereof and clause (a) of Section 7 of the
PILOT Mortgage (as hereinafter defined).
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64  Subject to the rights of the mortgagees set forth in Section VIII below, whenever
any Event of Default under Section 6.1 hereof shall have occurred and be continuing with respect
to this PILOT Agreement, the remedies of the Agency sball be limited to the rights hereundex,
under the T.easeback Agreement and under the PILOT Morfgage, subject to the rights of any
lenders to cure any such Event of Default as set forth in Section VIIThereof.

Section VII - Assignment.

7. No portion of any interest in this PILOT Agreement may be assigned by the
Company, nor shall any person other than the Company be entitled to succeed to or otherwise
obtain any benefits of the Company hereunder without the prior written consent of the Agency,
which shall not be unreasonably withheld or delayed.

Section VI — Rights of Morigagees.

8.1  For the purposes of this PILOT Agreement, the term “mortgages” shall include
any mortgage, leasehold morigage, purchase money mortgage or other security instrument or
instruments encumbering the Facility, such as, without limitation, mortgages, deeds of trust,
financing statements, assignments of leases, rents and/or profits, security agteements and other
documentation which a morigage may require, and the terms “holder of a mortgage” and
“mortgage” shall mean the secured party under any of the foregoing instruments, ANY
MORTGAGE SHALI, BE A LIMITED, NON-RECOURSE OBLIGATION OF THE AGENCY
AND SHALL IN NO EVENT REQUIRE THE PAYMENT BY THE AGENCY TO ANY
PARTY OF ANY AMOUNT INCLUDING, BUT NOT LIMITED TO, PRINCIPAL,
INTEREST OR ANY OTHER AMOUNT SECURED BY ANY SUCH MORTGAGE.

82  So long as the mortgage shall remain unsatistied of record or until written notice
of satisfaction is given by the Mortgagee to the Agency, the following provisions shall, subject to
and unless otherwise prohibited by all applicable law including, but not limited to, the Act, apply
(in respect of such mortgage and of any other mortgages which also comply with the above):

(@)  There shall be no renewal, cancellation, surrender, acceptance of surrender;,
amendment or modification of this PILOT Agreement, or the PILOT Mortgage by joint action of
the Agency and the Company along, without, in each case, the prior consent in writing of the
Mortgages, nor shall any merger result from the acquisition by, or devolution upon, any one
entity of any fee and/or leaschold estates in the Facility.

(b)  The Agency shall, at no cost to the Agency and at the sole cost of the Company,
uypon receipt of any notice or other communication, whether of defanit or any other matter,
simultaneously serve a copy of such notice upon the Morigagee, and no such notice of other
communication to the Company shall be deemed received unless a copy is so served upon the
Mortgagee in the manner provided in this PILOT Agreement for the giving of notice.
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(c)  Notwithstanding anything to the contrary herein, if the Agency serves a notice of
default upon the Company, it shall, at no cost to the Agency and at the sole cost of the Company,
also serve a copy of such notice upon the Mortgagee at the address set forth in Section 9.2

hereof.

(d)  Tn the event of any default by the Comnpany under this PILOT Agreement, the
Mottgagee shall have fifieen (15) days for a monetary default and thirty (30) days in the case of
any other default, after notice to the Morigages of such default (which notice shall be given in
the manner set forth in Section 9.2 below), to cute or to cause to be cured the default complained
of and the Agency shall accept such performance by or at the instigation of the Morlgagee as if
same had been done by the Company. Each notice of default given by the Agency will state the
amounts of any payments herein provided that are then claimed to be in default.

(¢)  If, before the expiration of the Mortgages’s cure petiod as provided in paragraph
(3) above, the Mortgagee shall have notified the Agency in writing of its agreement {0 pay or
cauge to be paid, within fifteen (15) days afler the expiration of mortgagor’s cure petiod, all
payments in this PILOT Agteement provided for and then in default, and/or in the case of non-
monetary defaults, shall have agreed within forty-five (45) days to commence or cause to be
commenced the cure of such non-monetary defaults, if any are then in default (other than
defaults which by their nature cannot be cuted), and shall prosecute or cause the prosecution of
same {o completion with reasonable diligence (collectively, the “extended cure period”), then the
Agency shall not exercise any of its rights and remedies hereunder or under the PILOT Mortgage
until expiration of the extended cure petiod.

(f)  The Company (and not the Agency) shall give the Mortgages notice of any
arbitration or other proceeding or dispute by or between the parties hereto, and shall have the
right to intervene therein and be made a party to any such arbitration or other proceeding.

(g)  Bxcept where the Mortgagee has succeeded to the interest of the Company in the
Facility or assumed fhe right to cure as provided in this Section VIII, no Hability for any
paymenis to be made pursvant to this PILOT Agreement or the performance of any of the
Company’s covenants and agreements under this PILOT Agreement shall aftach to or be
imposed upon the Mortgages, and if the Mortgagee or its nominee or designee succeeds to the
interest of the Company in the Facility, all of the obligations and liabilities of the Mortgagee or
its nominee or designee shall be limited to such entity’s interest in the Facility and as otherwise
imposed by this PILOT Agreement and shall cease and terminate upon assignment of this PILOT
Agreement (any such further agsignment to be approved by the Agency).

(h)  Notwithstanding any provision of this PILOT Agreement, the Lease Agreement,
the Leaseback Agreement or the PILOT Mortgage to the contrary, foreclosure of a mortgage or
any sale of the Company’s interest in this PILOT Agreement and/or the Facility in connection
with a foreclosure, whether by judicial proceedings, or any conveyance of the Company’s
interest in this PILOT Agreement and/or the Facility to the Mortgagee or its nominee or designee
by virtue of or in lieu of foreclosure or other appropriate proceedings, or any conveyance of the
Company’s interest in this PILOT Agreement and/or the Facility by the Mortgagee or its
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nominee or designee, shall not require the consent or approval of the Agency and shall not be a
default or Event of Default hereunder.

Section IX - Miscellaneous.

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

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

To the Agency: Niagara County Industrial Development Agency
6311 Inducon Corporate Drive, Suite One
Sanborn, New York 14132-9099
Attn: Executive Director

With Copy To: (abriele & Berrigan, P.C,
800 Main Street, 4™ Floox
Niagara Falls, New York 14302
Adttention: Mark J. Gabriele, Esq.

To the Company: ADJ Realty LLC
76 Industrial Drive
Notth Tonawanda, New York 14120

With Copy To: Brandon Piasecki, Esq,
908 Niagara Falls Blvd, Suite 252
North Tonawanda, New York 14120

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

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

Niagara County, New York.

0.4  Notwithstanding any other term or condition contained herein, all obligations of
the Agency hereunder shall constitute a special obligation payable solely from the revenues and
other monies, if any, derived from the Facility and paid to the Agency by the Company. Neither
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member of the Agency nor any person executing this PILOT Agreement on its behalf shall be
liable personally under this PILOT Agreement. No tecourse shall be had for the payment of the
principal or interest on amounts due hereunder or for any claim based upon or in respect of any
modification of or supplement hereto against any past, present or future member, officer, agent,
setvant, or employee, as such, of the Agency, or of any successor or political subdivision, either
directly or through the Agency or any such successor, all such Hability of such members, officer,
agents, servants and employees being, to the extent permitted by law, expressly waived and
released by the accoptance hercof and as part of the consideration for the execution of this

PILOT Agreement.

9.5  The Company hereby agrees that it shall, as security for its obligations hereunder,
grant to the Affected Tax Jurisdictions a mortgage lien on the Facility pursuant to a certain
PILOT Mortgage, dated as of July 1, 2019, from the Company and the Agency to the Agency,
for the benefit of the Affected Tax JFurisdictions (the "PILOT Mortgage"), which PILOT
Mortgage shall constitute a first priority mortgage lien on and security intetest in the Facility.

[Remainder of Page Intentionally Left Blank]
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[Signature Page to PILOT Agreement]

IN WITNESS WIEREOF, the paities hereto have executed this PILOT Agreement as of
the day and year first above written.

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

v on (I

Name; Susan C. Langdon
Tis: Executive Director

ADJREALTY LLC

By:
Name: Yaroslav Grinchishin
Title: Manager

10
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SCHEDULLE A

TO PILOT AGREEMENT, DATED AS OF JULY 1, 2019 BETWEEN
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
AND
ADJ REALTY LEC

Pursuant to the terms of Section 1.2 of this PILOT Agresment, Total PILOT Payment
shall mean an amount per annum as follows: .

PILOT | School Tax Year | County apd City Percentage of Normal 1'ax
Year Tax Year

Year 1 2020/21 2021 20%
Year 2 2021/22 2022 20%
Year 3 2022/23 2023 30%
Year 4 . 2023/24 2024 30%
Year 5 2024/25 2025 40%
Year 6 2025/26 2026 40%
Year 7 2026/27 2027 40%
Year 8 2027/28 2028 40%
Year 9 2028/29 2029 40%
Year 10 2029/30 2030 ' 50%
Year 11 2030/31 2031 50%
Year 12 2031/32 2032 50%
Year 13 2032/33 2033 50%
Year 14 2033/34 2034 50%
Year 15 2034/35 2035 50%
Year 16 2035/36 2036 100%

and thereafier

The payments in lieu of taxes to be paid by the Company to the Affected Tax Jurisdiction
pursuant to the terms of this Payment-in-Licu-of-Tax Agreement shall be computed separately
for each Affected Tax Jurisdiction as follows:

1. First, determine the amount of general taxes and general assessments (hereinafter referred
to as the "Normal Tax") which would be payable to each Affected Tax Jurisdiction if the
Iand was owned by the Company and not the Agency by multiplying the (a) Assessed
Value of the Land as determined by the appropriate Assessor by (b) the tax rate or rates
of such Affected Tax Jurisdiction that would be applicable to the Land if the Land was

owned by the Company and not the Agency.




2. In each fax year during the term of this PILOT Agreement, commencing on the first tax
year following the date on which the Land shall be assessed as exempt on the assessment
roll of any Affected Tax Jurisdiction, the amount payable by the Company fo the
Affected Tax Jurisdiction as a payment in lieu of property tax with respeet to the Land
shall be an amount equal to 100% of the Normal Tax due each Affected Tax Jurisdiction
with respect to the Land for such tax year. '

3, Next, determine the Normal Tax which would be payable fo each Affected Tax
Jurisdiction if the Improvements and any portion of the Equipment assessable as real
property were owned by the Company and not the Agency by multiplying the (a)
Assessed Value of the Improvements and such assessable Equipment as determined by
the appropriate Assessor by (b) the tax rate or rates of such Affected Tax J urisdiction that
would be applicable to the Tmprovements and such assessable Bquipment if the
Improvements and such assessable Hquipment was owned by the Company and not the

Agency.

4. Tn each tax year during the term of this PILOT Agreement, commencing on the first tax
year following the date on which the Imptovements and such assessable Equipment shall
be assessed as exempt on the assessment roll of any Affected Tax Jurisdiction, the
amount payable by the Company to the Affected Tax Jurisdiction as a payment in lieu of
property tax with respect to the Improvements and such assessable Equipment shall be an
amount equal to the applicable percentage of the Normal Tax due each Affected Tax
Turisdiction with respect to the Tmprovements and such assessable Equipment for such
tax yeat, as shown in the table.

5, The Total PTLOT Payment to be made by the Company to the Affected Tax Jurisdictions
shall equal the sum of Number (2) and Number (4), above, for each tax year during the
ferm of this PILOT Agreement.
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EXHIBIT K
BILL OF SALFE,

NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York with offices at 6311 Inducon Corporate Drive, Suite One,
Sanborn, New Yotk 14132 (the "Grantor"), for the consideration of One Doltar ($1.00), cash in
hand paid, and other good and valuable consideration received by the Grantor from ADJ
REALTY ILLC, a limited liability company duly organized, validly existing and in good
standing under the laws of the State of New York with offices at 235 Main Street, Tonawanda,
New Yotk 14150 (the "Grantee”), the receipt of which is hereby acknowledged by the Grantor,
hereby sells, transfers and delivers unto the Grantee and ifs successors and assigns, the
Equipment as defined in the Agent and Financial Assistance Agreement dated July 1, 2019 (the
"Agent Agrecment"), as may be amended from time to time, which were acquired and installed
and/or ate to be acquired and installed by the Grantee as agent for the Grantor pursuant to the
Agent Agreement, which Equipment is located or intended to be located at the Grantee’s Facility
located at 76 Industrial Drive, in the City of North Tonawanda, New York 14120,

TO HAVE AND TO HOLD the same unto the Grantee and its successors and assigns,
forever.

THE GRANTOR MAKES NO WARRANTY, BITHER EXPRESS OR IMPLIED, AS
TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS
OF THE EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE
EQUIPMENT OR ANY PART THEREOF FOR THE GRANTEE’S PURPOSES OR NEEDS.
THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT "AS IS," WITHOUT
RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW
OR. HEREAFTER EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY DEFECT OF
DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE GRANTOR
SHALT HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

IN WITNESS WHEREOQF, the Grantor has caused this bill of sale to be executed in its
name by the officer described below on the date indicated beneath the signature of such officer

and dated as of the day of , 20

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

Form Only - Do Not Sign

By:

Name:
Title:




EXHIBH ¥

FORM OF ANNUATL EMPLOYMENT AND
FINANCIAT ASSISTANCE CERTIFICATION REPORT

Company name and address: ADJ Realty LLC
235 Main Street, Tonawanda, New York 14150
Project Name: ADJ Realty LLC

Job Information

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

Category FIE Average Salary and Fringe
Benefits or Ranges

Management

Professional

Administrative

Production
Other

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

Category FTE Average Salary and Fringe
Benefils or Ranges

Management

Professional
Administrative

Production

Other

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

this submission.




Financing Information

Has the Agency provided project financing assistance (generally
through issuance of a bond or note) _ Yes No

If financing assistance was provided, please provide:

¢ Original principal balance of bond or note issued

¢ Quistanding principal balance of such bond ot note

as of December 31

e OQutstanding principal balance of such bond or note
as of December 31

Final maturity date of the bond or note

Sales Tax Abatement Information

Did your Company or any appointed subagents receive Sales Tax Abatement for your Project
during the prior year? Yes No

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

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

subagents for the reporting period)

Mortgage Recording Tax Information

Did your company receive Mortgage Tax Abatement on your Project
during the prior year? Yes No

(note this would only be applicable to the year that a mortgage was placed upon the Project, so if the
Ageney did not close a mortgage with you during the reporting period, the answer should be no)

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

PILOT INFORMATION:

County Real Property Tax without PILOT
City/Town Property Tax without PILOT

Schoo! Property Tax without PILOT

TOTAL PROPERTY TAXES WITHOUT PILOT

R T o T o

Total PILOT Payments made for reporting period:




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

County PILOT $
City/Town PILOT 5
Village PILOT $
School PILOT b
TOTAL PILOTS $
Net Exemptions $

(subtract Total PILOTS from TOTAL property taxes without PILOT)

I certify that to the best of my knowledge and belief all of the information on this form is correct.
1 further certify that the salary and fringe benefit averages or ranges for the categories of jobs
tetained and the jobs created that was provided in the Application for Financial Assistance is still
accurate and if not, 1 hereby attach a revised list of salary and fringe benelit averages or 1anges
for ecategories of jobs retained and jobs created. I also understand that failure to teport
completely and accuzately may result in enforcement of provisions of my agreement, including
but not limited to voidance of the agreement and potential claw back of benefits.

Signed:

Name:

Title:

(authorized company representative)

Date:




EXHIBIT G
FINAL PROJECT COST AND FINANCING REPORT

Actual costs for the construction, acquisition, rehahilitation, improvement andfor equipping
of the project by the applicant.

Actual Costs Eligible for Sales Tax Exemption Benefit

a. Building Construction or Renovation Costs a. $
b. Sitework b. $
¢.  Non-manufacturing Equipment G. $
d. Furniture, Fixtures d. $
e. Other (specify) e. $
f.  Subtotal f. $
Actual Costs Not Subject to Sales Tax

g. Land andfor building purchase a4 $
h. Manufacturing Equipment h. $
i, Soft Costs (Legal, Architect, Engineering) i $
j.  Other {specify) j. $
k. Subtotal k. $

Total Project Costs f&k §$




B. Indicate how the project was financed

a. Tax-ExemptIRB a. $
b. Tax-Exempt Bond b. $
¢. Taxable IRB B $
d. Bank Financing d. $
¢. Public Financing 8. $
f. Equity f. $

TOTAL SOURCES $

Estimated Amount of Mortgage ' $

| certify that fo the best of my knowledge and belief all the information on this form is correct. 1 also
understand that failure to report completely and accurately may be subject to penally of perjury and
resuft in enforcement of provisions of my agreement, including but not limited fo voidance of the
agreement and potential claw back of benefits.

Sighed:

(authorized company representatiave)

Date:




