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AGENT AND FINANCIAL ASSISTAN CE AND PROJECT AGREEMENT

THIS AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT
made as of the 1st day of November, 2018, by and

:'(he_reinafter, the "Agent Agreement”), _ :
ctween the NTIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public

enefit corporation of the State of New York, with offices at 6311 Inducon Cozporate Drive,
auite One, Sanbom, New York 14132 (the "Agency"), and SANBORN DISTILLERY CORP.,

ow York corporation duly organized, validly existing and in good standing under the laws of
the State of New York, with offices at 620 Supertest Road; Unit #5, Toronto, Ontatio, Canada
137 2M8 (tho "Company").

WITNESSETI

. WHEREAS, the Agency was created by Chapter 569 of the Laws of 1972 of the State of
Jew York pursuantto Title 1 of Article 18-A of the General Municipal Law of the State of New
Vork (collectively, the "Act") as a body corporate and politic and as a public benefit corporation
of the State of New York; and o ' :
WHEREAS, fhe Company has submitted an application (the "Application”) to the
cy requesting the Agency’s assistance with respect to a certain project (the "Project")

sting of: (A) the acquisition (or retention) by the Agenoy of fee {itle to or other interestina .
Hyde Park Boulovard and 2517 & 2537 Seneca Avenue, City of .

"Land"), (B) the renovation of an approximately 48,000 squarc
existing building for the distillation, botiling and disttibution of alcoholic beverages (the -
rovements"); (C) the acquisition and installation in and around the Tmprovements of certain

of machinery, equipment and other tangible personal property (the "Hquipment" and,
lectively with the Land and the Tmprovements, the "Facility"); and

WHEREAS, by Resolution adopted on October 10, 2018 (the "Resolution"), the Agency
tized the Company to act as its'agent for the purposes of undertaking the Project subject to

 Company entering into this Agent Agreement; and

i
ency has conferred on the Company in connection
d other financial assistance consisting oft (a) an

emption benefit from all New York State and local sales.and use tax exemption benefits for
hases and rentals related to the Project with respect to the qualifying petsonal property
cluded in or incorporated into the Facility or used in the acquisition, construction or equipping
the Facility, (b) an exemption benefit from mortgage recotding tax, and (c) a pattial abatement
real property taxes benefit conferred through a certain Payment in Lieu of Tax Agreement,
d as of November 1, 2018 (the "PILOT Agreement"). requiring the Company 10 make
yments in lieu of taxes' ("PILOT Payments") for the benefit of each municipality and school

ict having taxing jurisdiction over the Project, (collectively, the sales and use tax exemption
fit, the mortgage recording tax benefit, and the partial abatement from real property tazes
fit, are hereinaftor collectively referred to as the "Financial Assistance"); and

soara Falls, New York (the

. WHEREAS, by its Resolution, the Ag
th the Project certain benefits, exemptions an




WEHEREAS, pursuant to and in accordance with Sections 859-a and 874 of the Act, the
oy "Qﬁ_ix'c's, as a condition and as an inducement for it to provide any Financial Assistance,

C 'mpany enter into this Agent Agreement for the purposes of, among other things, o
stration of and provide assurances with respect to the provision and recaptare of

Asgistance upon the ferms herein set forth; and

! RF,AS, this Agreement sets forth the terms and conditions under which Financial

sté;ﬁée shall be provided to the Company; and

: WHEREAS, no agent status in favor of the Company ot any subagent thereof, nor amny
of Financial Assistance shall be provided to the Company by the Agency prior to the

& date of this Agent Agreement.

- 'NOW THEREFORE, in considergtion of the covenants herein contained and other good
yalizable consideration the receipt and sufficiency of which-are hereby acknowledged, it is

utually agreed as follows:

1. Purpose of Project and Scope of Agency. The purpose of the Agency’s provision

Financial Assistance with tespect to the Projeet is to promote, develop, encoutage and assist in
e acquiri constructing, reconstructing, improving, maintaining, equipping and furnishing of
e 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,

ployment commitment, and other commitments of the Company contained herein and within
e Company’s Application.

the Agency has appointed the Company as agent fo 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 Compaty has the power 10 delegate such agency, in. whole or in patt,
" to agents, subagents, contractoss, subcontracters, contractors and suhcontiactors of such agents
" and subagents and o 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 amond Schedule A from time to time and shall be

responsible for maintaining an accurate list of all patties acting as agent for the Agency. The

Company’s tight to appoint subagents is ‘expressly conditioned upon updating of Schedule A,
hereto, along with the timely filing of Form ST-60 (non-primaty) for each subagent, with such
updated Schedule A and a copy of and proof of filing of such ST-60 (non-primary) being

immédiately filed with the Agoncy. The tight of the Company and all duly appointed subagents
to act as agent of the Agency shall expire on December 31, 2019, unless extended as
contemplated by the Resolutior, 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)(1)

of this Agreement.

Pursuant to the Resolution,




.. All confracts entered into by the Company and all subagents thereof as agent for the
Agency shall include the Janguage contained within Schedule B, hereto, Failure by _the
o and/or_an include such Janguage shall dis ualify the agent

virtue of this Agent Agreement, The Company,
hereby agrees that all contracts
shall be ayailable fo the Agency

entered into by the Compaty and.any sabagents thereof

for inspection and confirmation of the foregoing mandatory language.

2. Representaﬁohs and Covenants of the Company. The Company makes the
following representations and covenanis in order to ‘nduce the Agency to proceed with the
Project/Facility:

(8  The Company is a corporation duly otganized, 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 anthorized the exccoution and delivery of this Agent Agreement.

(b)  Neither the execution and delivery of this Agent Agreement, the consummation of
the {ransactions 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 instroment to which the Company is a party or
by which it is bound, or will constitute a default under any of the foregoing, or result in the
creation or imposition of any Hen of any nature upon any of the property of the Company under
the ferms of any such instrument or 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 harmless 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, ingujry ot investigation, at law or in equity,
before or by any court, public board or body pending or, to the knowledge of the Company,
fireatoned against or affecting the Company, to which the Cofapany is a patty, and in which an
adverse result would in any way diminish or adversely impaet on the Company’s ability to fulfill

its obligations under this Agent Agreement.

(6) The Company covenants that fhe Facility will comply in all respects with all*
environmental laws and regulations, and, except in compliance with environmental laws and
l‘e_glﬂations, (i) that no pollutants, contaminants, solid wastes, or toxic or hazardous substances
will be stored, treated, generated, disposed of, or allowed to exist on fhe Facility except in
conipliance with all material applicable laws, (i) that the Company will take all reasonable and
prudent steps to prevent an unlawful release of hazardous substances onto the Facility ot onfo
any other property, (i) that no asbestos will be incorporated into or disposed of on the Facility,
with removal of any asbestos from the Facility in complance with applicable laws being
permitted; (iv) that no underground storage tamks will be located on the Facility, and (V) that no
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investigation, order, agreement, notice, demand or setflement Wiﬂ} {:c{spect to any of the above_ is
threatened, anticipated, or in existence. T'he Cpmpan_y upon receiving any qurmation or notu_:e
contrary to the representations contained in this Section shall immediately notify the Agenoy m
writing with full details regarding the same. T}}e Company hereby releases the Agency from
liability with respect 1o, and agrees to defend, indemnify, and hold harmless the Agency, its
executive director, directots, members, officers, employees, agenis (except the Company),
representatives, SUCCESSOLS, and assigns from and against any and all claims, demands, damages,
costs, orders, liabilitics, penalties, and expenses (including reasonable aftorneys’ fees) related in
any violation of the covenants or failure to be accurate 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 0 the Facility, the Company agrees to pay the expenses of same to the
Agency upon demand.

any way to

()  Any personal property acquired by the Company in the name of the Agency shall
be located in the City of Niagara Falls, New York, except for temporaty petiods during ordinary

use.

(8) . 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
recapiure and/or termination of any and afl Financial Assistance, as described below, if the
Company receives, or any duly appointed subagenis receives any Financial Assistance from the

Agency, and it is determined by the Agency that: N~

(1) the Company or its Subagents, if any, authotized to make purchases for the
benefit of the Project is riot 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 ot its Subagents, if any; or

(3) the sales and use tax exemption benefits are for property of services not
authorized by the Agency as part of the Project; or

3

(4) the Company has made a material false or misleading statement, or omitted
any information which, if included, would have rendered any information in the
application or supporting documentation false or misleading in any material respect, on
its application for Financial 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 achieved 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 first year in
which Financial Assistanoe is s0 claimed, through the conclusion of the later of either: ()
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{lowing the construction completion date or (ify the termination of this
Agent Agreement or the PILOT Agreement) (said date hereinafter referred to as the
wproject Completion Date" and the time period so referenced being hereinafter defined as
the "Material Terms and Conditions Monitoring Period") confirming those items and
conditions in respect to job creation and retention and capital investment.

two (2) years fo

" In order to certify and verify the foregoing, the Company shall provide annually, to the
Agency, a certified statement and documentation: 1) enumerating the full time equivalent jobs
sizined and the full time. equivalent jobs created as a result of the financial assistance, by
egory, including full time equivalent independent contractors or employees of independent
iractors that work at the project location, (if) indicating that the salary and fringe benefit
verages or ranges for categories of jobs retained and jobs created that was provided in the
lication for Fingncial Assistance is still accurate and if it is not still accurate, providing a
ised list of salary and fringe benefif averages or ranges for categories of jobs retained and jobs
ated, and (iif) such other information, as so requested from time to time, to enable the Agency
agsess the progress of the Project toward achieving the investment, job retention, job creation,

r other objectives of the Project indicat_ed in the Application for Financial Assistance.

The Company shall annually complete and submit to the Agency the Annual
ployment and Financial Assistance Cerfification Report in the form aftached hereto as
hibit 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 heteto as
- Yxhibit G. Failure by the Company to complete and submit said forms to the Agency b

15 of each applicable year during the Material Terms and Conditions Monitorin

+iod shall copstitute an Event of Default herennder, whereby the Ageney, in ifs sole and
olute diseretion, may_terminate this Asreement and/or the PILOT Agreement_and

‘undertake a Recapiure Event Determination.

" The findings made by the Agency with respect to Section 2e)(D), (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."Reeapture Policy", to constitute a
failure to comply with Section 875(3) ofthe New York General Municipal T.aw, and/or a failure
to C_Omply with a material ferm 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 deseribed herein with respect to Section 2(€)(1), (2), (3) and/or (4) and/or the failure
-tnder Section 2(g)(5) to submit the required cértification and/or the failure to meet the required,

. thresholds and requirements as specified in Section. 2(2)(5) are heteby defined as a "Recapture
‘Evgnt Determination”). If the Agency makes a Recapture Event Determination, the Company
agrees and covenants that it will (i) cooperate with the Agency in its efforts to recover or
- Tecapture any or all Financial Assistance obtained by the Company and (ii) prompily pay over

- any or all such amounts to the Agency that the Agency demands in cormection therewith. Upon

receipt 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
5 :




TR

o Company fails fo pay over such amounts to the Agency, the New York State Tax
njiﬁjssioner and/or local taxing authorities may assess and determine the Financial Assistance
from the Company, together with any relevant penalties and interest due on such amounts.

@ In accordance with the Resolution and-the Cost-Benefit Analysis (the "CBA")

losed by the Agency at ifs public hearing for the Project (the "Public Hearing"), the

1pany further: (i) covenants that the purchase of goods and services relating to the Project
subject to New York State and local sales and use taxes are estimated in an amount up to

160,000.00, and, therefore, the value’of the sales and use tax exemption benefits authorized and

proved by the Agency, subject fo Section 2g) of this Agent Agreement, cannot exceed

6,800.00, and (i) confirms that real property tax abatement benefits to be provided to the

mpany shall conform to those disclosed within the CBA at the Public Hearing for the Project

ompan:
d as contained within the PILOT Agreement, a copy of such CBA and PILOT Agreement are

tached hereto as Exhibit D.

. @  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 aitached
reto as Exhibit A, for each Subagent, if any, and such other parties as the Company cheoses
who provide materials, equipment, supplies or services and forward said form to the State
Department of Taxation and Finance within thirly (30) days of appointment.

()  The Company acknowledges and agrees that all purchases made in furtherance of
the Project shall be made using "TDA. Agent or Project Operator Exempt Purchase Certificate”
(NYS Form ST-123 and “Contractor Exempt Purchase Certificate” (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 ST.120.1. The
Company acknowledges and agrees that it shall identify the Project on each bill ahd invoice for
such purchases and further indicate on such bills or invoices that the Company is making
purchases of tangible personal property or sérvices 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
*Hill or invoice should state, "I, Sanborn Distillery Corp., certify that I ama duly appointed agent
~-of the NJAGARA COUNTY INDUSTRIAL PEVELOPMENT AGENCY and that T am
" purchasing the tangible petsonal property’or services for use'in the Sanborn Distillery Corp.
. Project located at 2425 Hyde Park Boulevard, 2517 & 2537 Seneca Avenue in the City of

Niagara Falls, New York 14303, IDA. Project Number 2903-18-08-A". 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 whieh 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 oni "Annual Report of Sales and Use Tax Exemptions"
(NYS Form 8T-340, a copy of which is attached hereto as Exhibit C) 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

6




ach filing, provide a copy of same to the Agency; provided, however, in no
. The Company understands and agrees that the faiture

the removal of the Company's authority to act as agent.

(30) days of & 18, PX
{ater than February 15% of each year
¢ such annual statement will result in

Agency.

_ The Company acknowledges and agrees that, except to the extent of bond
eds (to the extent bonds are issued-by the Agency with respect to the Project), the Agency
‘ot be liable, either directly or indirectly or contingently, upon any such contract,
cement, invoice, bill o purchase order in any manner and fo any exient whatsoever (including
ayment o perforeance obligations), and the Company shall be the sole party liable therevndar

(m)  The Company covenants and agrees that at all times during the Material Terms
d Conditions Monitozing Period, it will (i) maintain its existonce and not dissolve, (ii) continue
obe a limited lability company sitbject 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
nd duly qualified to do business in the State, (iii) not liquidate, wind-up or dissolve or otherwise
, assign, or dispose of all or substantially all of its property, business or assets. This

grecment may not be assigned in wholo ot part without the prior written consent of the Agency

(n)  The Company confitms and acknowledges under the penalty of perjury that as of

date hereof, the Company, as OWDet, occupant, or operator of the Project receiving Financial

sistance from the Agenoy in connection with the Project, is in substantial compliance with all

ipplicable local, state and federal tax, worket protection and environmental laws, rules and

“regulations, The Company agrees that it will, throughout the term of this Agent Agreement,
mptly comply in all material respects with all stafutes, codes, laws, acts, ordinances, orders,
“judgments, decrees, injunctions, rules, regulations, permits, ficenses, authorizations, directions
~and requirements of all federal, state, county, municipal and other governments, departments,
ommissions, boards, companies or associations insuring the premises, couris, authorities,
- officials and officers, foreseen or unforeseen, ordinary or extraordinary, which now ot at any
- time hereafter may be applicable to the Facility or any part thereof, or to any use, mannier 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). Tn such event, the Compary, with the prior written consent of the
_.’A_gency (which shall not be unreasonably con itioned, delayed or withheld) may fail to conmply
~with the requirement or requirements S0 contested during the period of such contest and any

{'_appe‘al therefrom unless the Agency shall notify the Company that it must comply with such
 Tequirement or requirements.

- 3. Hold Harmless Provision. The Company hereby releases the Agency from,

‘agrees that the Agency shall not be Hable for, and agrees 1o indemnify, defend and hold the
+ Agency and its executive director, directors, mermbets, officers, employees, agents (except the
E (?On_fll_’ﬂny), representatives, successors and assigns harmless from and against, any and all (i)
- habﬂl_ty for loss or damage to propetty or injury fo or death of any and all persons that may be
- Occasioned by any cause whatsoever pertaining to the Facility or arising by reason of ot

comnection with the occupation or the use thereof or the presence on, in or about the Facility or
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by the Company of this Agent Agreement or (ii) liability arising from or expense incurred
Agency’s financing, acquiring, constructing, rehabilitating, renovating, equipping, owning
leasing of the Bquipment or of the Facility, ix}cluding without limiting the generality of the
oing, all causes of action and reasonable attorneys’ fees and any other expenses incurred in
fanding any suits or actions which may arise as a result of any of the foregoing. The foregoing
mities shall apply notwithstanding the fault or negligence on the part of the Agency, or any
“gespective executive director, ditectors, members, officers, agents or employees and
esnective of the breach of a statutory obligation or the application of any rule of compatative
ortioned liability, except thate such indemnities will not be applicable with respect to

snisconduct or gross negligence on the part of the Agency or any other person or entity to
indemnified.

S 4, Tnsurance Requited. At all times throughout the term of the Leaseback
gresment, including without limitation during any period of construction of the Facility, the
mpany shall maintain or cause to be maintained insurance against such risks and for such
Jounts as are customarily insured against by businesses of like size and type paying, as the
ame become due and payable, all premiums in respect theteto, including, but not necessarily

rited to:

(8) Insutance against loss or damage by fire, lightning and other casualties, with a
sm standard extended coverage endorsement, such insutance to be in an amount not less
the full replacement value of the Facility, exclusive of excavations and foundations, as
termined by a recognized appraiser or insurer selected by the Company; ot as an alternaive to
oregoing the Company may insure the Facility under a blanket insurance policy or policies
ring 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 injuty, sickness, disability or death of employees of the Company who are located
or assigned'to the Facility. )

H

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 injuty 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 lability policy in the amount not less than
§3,000,009, protecting the Company against any loss or liability or damage for personal
injuty or property damage. ‘

Additional Provisions Respecting Insurance.




- (©) All insurance required by Section 3.4(a) hereof shall name the Agency as a named
od and all ofher insurance required by Section 3.4 above shall name the Agency as an
nal insuted. All fnsurance shall be procured and maintained in financially sound and
ized responsible insurance companies selected by the Company and authorized

to such insurance in the State. Such insurapce may be written with deductible amounts
licies cartied by ofher companies engaged in businesses similar
d. All policies

arablo to those onl similar po
o, character and other tespects to thoge in which the Company is engage
payment of the losses of the Company and the
ays' written notice of

dencing such insurance shall provide for (i)
ency as their respective interest may appear, and (ii) at least thirty (30} d
-ncellation thereof to the Company and the Agency t0 the extent permitted by the applicable

v with the Company to provide proof of continuing insurance as required hereby on request
g Agency.

(& Allsuch certificatss of insurance of the insurers that such insurance is in force and

ect, shall be deposited with the Agency on or before the commencement of the term of this

cback Agreement. 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

nger required by this TLeaseback Agreement.

(e)  Within one hundred twenty (120) days afte the end of each of its fiscal yeats, the
Company shall file with the Agency a certificate of the Company to the effect that the insurance
with the provisions of fhis Article IIT and that

aintains with respect to the Project complies
licate copies of all policies or cartificates thereof haV?, bheen filed with the Agency and are in

force and effect.

23 Additional Provisions Respecting Insarance. (@ Such insutance may be written
deductible amounts comparable to those on. similar policies carried by other companies

ged in businesses similar in size, character and other respeets to those in which the
ide for payment of the

pany is engaged. All policies evidencing such ingurance shall provi

33 their respective interests may appear. The Company
',a_lI:._ cause all contractors and agents of the Company undertaking. the Project to carry and
ovide evidence of insurance as required within Section 4(a) and 4(b) of this Agreemett, with

¢ Agency named as an additional insured. , -

L (b)  All such certificates of insutance of the insurers indicating that such
ce is in force and effect, and all policies (if applicable), shall be deposited with the
the policy evidenced

y on t}:xe date hereof. At least thirty (30) days prior t0 expiration of
d certificates, the Company shall furnish the Agency evidence that the policy has been

owed or replaced or is o longer tequired by this Agent Agreement.

This Agent Agreement may be executed in any aumber of counterparts each of

hich shall be desmed an original but which together shall constitute a single instrument.
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7. All notices, claims and other communications hereunder shall be in writing ajld"
med to be duly given if personally delivered or mailed first class, postage prepaid, or

shall be dee _ !
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
Aftn; Executive Ditector

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

To the Company: Sanborn Distillery Cc'arp.
. 620 Supertest Road, Unit #5

Torono, Ontario M3J 2m*
CANADA
Attn: Leonid Safit, President

With a copy to: Woods Oviatt Gilman, LLP
1900 Main Place Tower
350 Main Sireet L
Buffalo, New York 14202
Alin: Anithony L. Buageni, Fsq.

. ' N 4 & -
t S}mh other address as any paity may from time to time furnish to the other patty by notice
1 in accordance with the provisions of this Section. All notices shall be deemed given when
d or personally delivered in the manner provided in this Section.

8 This Agent Agreement shall be governed by, and all matters in connection
erewith shall be construed and enforced in accordance with, the laws of the State of New York
able to agreements executed and fo be wholly performed therein and the parties hereto
€0y agree to submit to the personal jurisdiction of the federal or state courts located in
lagara County, New York. :

0 The wartanties, representations, obligations and covenants of the Company under
ffo gen_t Agreement shall be absolute and unconditional dnd shatl remain in full force and
uring the term of this Agent Agreement, shall be deemed to have been relied upon by the
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shall survive the delivery and termination of this Agent Agtrecment to the Agency,
on made by the Agency. This Agent Agreement shall survive any
the Leaseback Agreement or the PILOT Agreement, as described

Agency, and . ve t
- rdless of any investigati

ation or expiration of
.

1{0.  'The parties are contemplating that unless the Agency and Company enter into a
ase Agreement (the "T.ease Agreement"), and related Leaseback Agreement (the "Leaseback
Agféement“), the Company agrees not to take title 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,
""" Fquipment which were acquired and installed and/or are to be acquired and installed by the
mpany as agent for the Agency putsuaot to this Agent Agresment which Equipment is located
nfended fo be located within and used exclusively in furtherance of the operations of the

11, By cxecuting this Agent Agreement, the Company covenants and agrees to pay all
fees, costs and expenses incuired by the Agency for (a) legal services, including but not limited
to ‘those provided by the Agency’s general counsel or bond/transaciion 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 terms of this Agent
Agreement (including reasonable attorney fees). The Company further covenants and agrees that
he Company is liable for payment to the Agency of all charges referred to above, as well as all
aclual costs and expenses mcurred by the Agency in undertaking the Project
ithstanding the occurtence of any of (i) the Company’s withdrawal, -abandonment,
lation or failure to pussue 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
)__:the Company’s failure, for whatever reason, to undertake and/or successfully complete the
et .

(Remainder of page intentionally left blank) -

el

(;:
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[Signature Page to Agent and Financial Assistance and Project Agreement]

N WITNESS WHEREOF, the parties hereto have exgcuted this Agent Agreement as of

the day and year first above writfen.
| NIAGARA COUNTY INDUSTRIAL
’ DEVELOPMENT AGENCY

By:‘ /ﬁﬁ/“baﬂi‘%ﬂ/ :

‘Namo: Susan. C. Langdorl/
Title: Executive Director

SANBORN DISTILLERY CORP.

By: Z
Name&Letﬁid Safir
Title: President

-.d‘

12




ancial Assistance and Project Agreement]

:_. [Agknowledgment Page to Agent and Fi

_ﬂté of New Yok )

ty of Niagara ) 88.!

&

Ori the 2> day of November in the year 2018, before me, the andersigned, personally
ared Susan C. Langdon, personally known to me or proved to me on the basis (.)f
sfactory evidence 10 be the individual(s) whose name(s) is (are) subseribed to the within
trument and acknowledged to me that hefshe/they oxecuted the same I his/her/their

city(ies), and that by his/her/their signatures on the instrument, the individual(s), or the
srson upon behalf of which the individual(s) acted, executed the instrument.

Notery Pyblic
© r&ark 4. Geiniele
Quelified in Miagara county

, of New York ) . din Magere
otary Public, State of Nawr Vork jp
My Gotamission Explres 03/20/20

G unty of Niagara ) §8.0

- On thea_({f/‘é%of November in the year 2018, before ms, the undersigned, personaﬂy
peared Leonid Safir, personally knowi to me or proved to me on the basis of satisfactory
vidence to be the individual(s) whose name(s) is (arc) subscribed to the within jnstrument and

same in his/her/their capacity(ies), and that by

cknowledged to me ihat he/she/fhey executed the
strument, the individual(s), or the person Upol behalf of which

@Bﬂﬂleh‘ signatutes on the in
ie individual(s) acted, executed the instrument. M ) X

J Notary Pablic

ANTHONY L EUGEN
Notary Public, State of Ne\.:r York
GQugtifled in Erle County
c No. 02EUB217287
oramlssion Expires February 8, 2022

13




SCHEDULE A

LIST OF APPOINTED AGENTS!

OREA '
ILED By ?&Gﬁg’r APPOINTED BY THE COMPANY, A NYS FORM ST-60 MUST BE COMPLETED AND
ICATING mWANY WITH THE NYS DEPARTMENT OF TAXATION AND FINANCE IDA UNIT
ATING THE APPOINTMENT OF SUCH AGENT OF THE COMPANY.
' ' 14




SCHEDULE B

' MANDATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

WThis contract is being entezed fnto by SANBORN DISTILLERY CORP. (the
MAgent”), as agent for and . on behalf of the NIAGARA COUNTY
INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"), in conneciion
with a certain project of the Agency for the benefit of Sanborn Distillery Corp.,
consisting in part of the acquisilion and installation of certain machinery,
‘equipment and building matetials, all for incorporation and installation. in certain
“premises located at 2425 Hyde Patk BRoulevard and 2517 & 2537 Seneca Avenue,
‘Niagara Falls, New York 14303 (the "Promises”). The acquisition of the
machinery, equipment and building materials io be incorporated and instatled in
‘the Premises and all services and rentals of equipment rtlated to the acquisition,
“construction and equipping of the Project shall be exenpt from all New York
Gtate and local sales and use taxes if the acquisition thereof is effected in
. accordance with the terms and conditions set forth in the attached sales tax

exemption information letter of the Agency; and the Agent hereby represents that
this confract is in compliance with the terms of the Agent and Financial
“Assistance Agreement by and between Sanborn Distillery Cotp. and the Agency
dated as of November 1, 2018. This contract is non-recourse 0 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 vendotfconttactor hereby acknowledges and
" agrees to the terms and conditions set forth is this paragraph.”

15




EXHIBIT A

FORM OF NYS FORM $T-60 TO BE COMPLETED BY COMPANY AND FILED WITH
- yHE NYS TAX DEPARTMENT IDA UNIT FOR EACH OF ITS SUBAGENTS WITHIN
THIRTY (30) DAYS OF APPOINTMENT :

[Attached Next Page]

Fl




ST-60




or Sales Tax Purposes

¢ authority (DAY must subtmit this form within 30 days o

t agency o
rindirectly by the cperator or another agent.

(73] gevelopmen

New York State Department of

DA Appointment of Projec

Taxation and Finance

t Operator or

ST-60

Agent

For IDA use only

f the appointment of a profect operator or agent,

g
inled directly bY the DA O

of I%Oﬁnfy Industrial DeVelopment Agency

DA praject number (use QSG ering system for projects afler 1998
st (15 Oy o r ek )

—

Talephone number
{716 ) 278-8760

]

son Corporate Drive - Suite One
N Slate ZIP code
: . NY [14132-9098
Lproject aporator of agent -~ Mark an X In the Box i D ﬁmployer ontiication or sodial security number
i directly appainted by the IDAL
Telephone number Primary operaior or agent?
{ {ves [%iNo
/'] State ZIP code
t Purpose of project {see instructions)
slillery Corp. Renovation
df aject site
'dr'%le_‘lg.'g;lé Boulevard
e state ZiP code
NY | 14303

n of goods and services Intended to be exempted

Tk State and local sales and use faxes

tely 48,000 sd. ft. hullding

arvices used to renovate an approxima

alie of goods and services that will be exem

les and use tax:
' .00 (ALL AGENTS, ALLIN)

act operator Date project operafor of Mark an X in the box i this js an
i ]}iﬁpomted (mm/ddiyy} 10/10/18 agentpsta;ttus a?\ds {mm/ddfyy) 12/31/19 extension to an original broject:
pt from New Yoik State) Estimated valus of New York State and local saies and use tax exemption

provided:

$ .00 (ALL AGENTS, ALL IN)

are true, complete, and
nt infarmation wi
s0 undars

qr:_i:_ | gentlfy that the above statements
pwiedge that willfully providing false or fraudule
ble by a substantial fine and possibie Jall sentence. 1al

éntered on this document.
of p_jﬁceroremplcyee signing cn behalf of the DA

4

carrect, and that na material infon
th this document may con

amiited. 1 make these statements
crime under New York State
nvestigate the validity of any

mation has been
stitute a felony or other

tand that the Tax Department is authotized fo

Print title

Telephone number

Date

{

nust file this form within 30 days of the date the 1DA appoints
1 operator or other person as agent of the [DA, for purposes of
any sales and compensating usa tax exemptions.

st file a separate form for each person It appolnts as agent,

recily or Indirecily, and regardiess of whether the personisthe
act operator or agent. If the IDA authotizes a projett operator ot

P_ir’l".lnt ofher persons as agent of the DA, the operator or agenf

4 CA an appointment must advise the 1DA that it has done S0, 30

nimion tcﬂﬂ file a form within 20 days of the date of the new agent’s

ment. The IDA should not file this form for a person hired to work

?%f;pt if that person Is not appointed as agent of the IDA, The

e 6 this form If the IDA does not extend any sales or use tax

bensfite for the project.

'3% {‘35 a project, such as by exte

Xérﬁ'gﬁorbby Increasing or decreasing the amount of sales and

1 p hl'l anefits authorized for the project, the IDA must, within
change, file a new form with the new Information.

amends, revokes, or cancels the appol 1
' ppointment of an agent, orifan

gg-:g‘gf}gat becomes invalid for ary reason, the IDA rust, within
Ppointme ?rhto ihe address helow for fling this form, indicating

o thn as been amended, revoked, or cancelled, of isno
opy of lhe? effective date of the change. it should aitach o the
ais not Va?am it originally filed. The 1DA need not send a efter for

! id merely because the "Completion date of project” has

nding it beyond its original

: ) — Consfructiots
'SET:I?W. fishing — Wholesale trade
o ce, reallestate — Retall trade
Communication, ~ Manufactuying
sanitary services — Other (specify)

lnstructions

Mailing instructions

Mali completed form to:
NYS TAX DEPARTMENT

DA UNIT
W A HARRIMAN CAMPUS

ALBANY NY 12227
g}ivacy noiiﬁ‘caﬂon
The Coramissioner of Taxation and Finane My,
1o 1ho New York State Tax Law, Tneluding but not
408, 475, 505, 697, 1098, 1142, and 1416 of that Law;
numbers pursuant o 42 isG ADG(R)RHCHD.

Thls infermation will be used to determing and agministe
faxs, for certain tax offset and exchange ¢f tax Inforgration progfams

purpose.”
%

coliect and maig{taln $arsona| information pursuant
ted 1o, sections 5-a, 171, 1718, 287, 808,
and may require disclosure of soclal secudly

d, when authorlzed by

1 tax llabiiitles an
i as,for any ather fawful .

a3 we

nformation conceming quarterly wages aid to employess Is provided to gertaln state agencias
for purposes of fraud Ezreventlcm, support enfarcement, evaluation of the effactivenass of certain
employment and {zaining programs and other pposes authorized by law.

Faflure to provide the yequired Information may subject you to civiior crirminal penaltles,

under the Tax Law.
This Information Is
W A Hezriman Garapus,

or both,

anagement, NYS Tax Department,

malntalned bgltha Manager of Document M nage

Albany NY 12227} fslephone {518} 457-

| Need help?

Internet access: W
= (for information, forms, an

-

(516) 485-2889
(518) 457-5431

ww.tax.ny.gov
d publications)

Sales Tax Information Center. '
To order forms and publications:

& Text Telephone (TTY) Hotline

TEse  (for persons with hearing and
=== gpeech disabififies using a TTY): (518) 485-5082
o —
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New Yok State Depariment of Taxafion and Finance : S T 1 2 3
=

New York State Sales and Use Tax ‘
(7114).

DA Agent or Project Operator

‘Exempt Purchase Certificate

~ Effective for projects beginning on or after June 1, 2014
valld unless all enfries have been completed.

ted by thel purchaser and given to the seller. Do not use this form to purchase motor fuel o diesel motor fuel exempt
FT-123, IDA Agent or Project Operator Exempt Purchase Cerlificate for Fuel.

Name of agent or pioject operator

Sireet address

L4

State  ZIP code City, fown, or vilage State  ZIP code

Agent or project operalor salas tax 1D number {see Instrtclions)

Single-purchase certificate E[ Blanket-purchase cerfificate (valid only for the project listed below)

rc;ject on each bill and invoice for such purchases and Indicate on the bill or involce that the IDA or agent
the IDAwas the purchaser. . e

ly. apj:_éinted agent or project operator of the named IDA and that | am purchasing the tangible personal properly or services for use
oject and that such purchases qualify as axempt from sales and use taxes under my agreement with the DA,

strial Development Agency - .

o 1DA project number {use 0SG number)

2903 18-0BA

lavard, 2517 & 2537 Seneca Avenue )

: State ZiP code

X ) NY 14303
Were appointed agent or Enter the date that agent or project operator
40 /10 /18] status ends (mAIIAY) ersimesrsiseassase s 12 / 31 / 19

le pﬂsonai properly o services (other than utility services and motor vehicles ar tangible personal property
‘H.?:a‘ qualifying motor vehicle) used to complete the project, but notto operate the completed project

‘_-1-_.“. y services {gas, propane in containers of 100 pounds or more, electriclty, refrigeration, or steam)
plete the project, but not to operate the completed project

hi 9 or tangible personal properly installed in a qualifying motor vehlcle

8 a.b!?Ve stafements are frus, complete, and correct, and that ho material information has been omitted. | make these

mplion cerlificate with the kriowledge that this document provides evidencs that state and local sales or use faxes do not

oA tions for which 1 tendered thls document and hat willfully issuing this doctment with the intent to evade any such tax
er ‘?.F_]me under [\]ew York State Law, purishable by a substantial fine and a possible jail sentence. | understand that this

i tové'lthf and delivered to, the vendor as agent for the Tax Depastment for the purposes of Tax Law section 1838 and is

boy 'i?d'“F'd with the Tax Depariment for the purpose of prosecution of offenses. | also understand that the Tax Department

18 validity of tax exclusions or exemptlons clalimed and the acouracy of any information entered on this document.

fehaser "
: has{’j’ s representafive fincluds il and pelationship) Date

and Felationship that appear in e signature box




ag an agentor project operator by an industial

d

y (IDA) and
for exemption
t;ntrac!,

93 as a single-p
efing the first and su

from sales and use fax as

chase centificate orasa .
heequent purchases qualifying

ior sales tax 1D number — If you are registered
2 for salos tax purposes, you must enter your
 nijmiber on this certificate. If you are not required

r N/A.
agencies and authorilies {IDAs) are public benaiit
eral Municipal Law Arficle 18-A and the Public
e-purpose of promoting, developing, encouraging,
isition, construction, reconstruction,
a, equipping, and furnishing of indusirial,

na
cising, commerclal, resoarch, and recreational

he payment of sales and use tax on thelr

anca with Tax Law section 1116(@)(1). However,
'make direct purchases for projects. Commanly,
ness enterprise of developer, contractor, o

t or project operator. Such purchases mads by
tor, acling within the authotity granted by the
atle by the IDAand therefore exempt from fax.

ment with its agent or project operator
X may make all purchases of materials and

r completion of the prajfect, as agent for
X rents a backhoe and a bulidozer for site
1568 concrele and Jumber fo constrisct & building,
ery lo be Installed In the building. All these
lor X as agent of the IDA are exempt from fax.

{ with its agent or profect operafor stafes
make all purchases of materials and equipment
5 the projact, as agent for the IDA. Contraslor X
1ses as in Example 1. Since the concrete,

wil agtually be incorporated info the project,
ase these ifems exempt from fax. However,
nid bulidozer is nof exemp!t since these

liy taxable and the IDA agreement does not

to make such rentals as agent of the DA,

tor not appointed as agent or project operator

ppliers with Form ST-120.1, Confractor ,

le, when making purchases that are ordinarily

ce with Tax Law sections 1115(a){15) and
ion, seé Form 5T-120.1.

be made within the authority granted by
ﬁ?“?_ project (rot to operate the completed

y &re purchasing tangible personal property
ity services and motar vehicles or
installed in a qualifylng motor vehicle)

a p@irché_s_[ng cartain consumer ubility
project exempt from tax. This
iof,'and steam; and gas, electre,

'p_m":ch_ésing a motor vehicle or tanglble
a qualifying motor vehlcle exemnpt from

.+ ourWeb site, o, If you do fiot have

Instructions

Misuse of this certificate

Misuse of this exemption certificate
_ criminal sanctions in addition ta the payment of

These nclude:

. Apenalty equal to 100% of the tax due;

« A$50 penalty for each fraudulent exemption certificate issued;

« Criminal felony prosacution, punishable by 4 substantial fine and a

possible jall sentence; and .

+ Revocation of your Cerfificate of Authority, if you are raquired fo
be reglstered as a vendor. See TSB-M-08(17)5, Amendmeants that

Encourage Compliance with the Tax Law and Enhance the Tax

Deparlment's Enforcement Ablity, for more information.

may subject you to serlous civil and
any tax and interest due,

To the seller

WWhen making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all entries
completed fo establish the rlaht to the exemplion. You must identify the
project on each bl and invaice for stich purchases and Indicate on the
Biil or invoice that the [DA or agent or project aoperator of the IDA was the

purchaser i

As a New York State tegistered vendor, you may accept an exemption
cerlificate In lleu of collecting tax and be protectsd from liability for the
tax if the certlficate is valid. “The certificate will be consaidered vatid If it is:
o gocepted Ingood faitiy

s n your possession within 90 days of the transaction; and
« properly complated {all required entries were made).

certiflcate Is accepted in good falth when yeu have no

An exemption
Is false of Is fraudulently given,

knowledge that the exemnption certificate
and you exerclse reasontable ordinary due care. If you do not receive
a properly completed certificate within 50 days after the defivery of the

property ar service, you will share with the purchaser the burden of

proving the sale was gxenpt,

You must also maintain a methed of associating an invoice {or other
source document) for an exempt sale with the examption cerdificate you
have on file frorn the purchaser. You must keep this certificate at least

three years after the due date of your sales tax return to which it relates,
or the date the return was filed, if later.

Privacy notification
Mew York State Law requires all government agencles that maintain
a system of records to provide notification of the legal authority for

any request, the principal purpose (s} for which the infarmation is fo be
collacted, and where it will be maintained. To view this Information, visit
Intemet access, call and request

Publication 54, Privacy Notification. See Need help? for the Web
address and tslephone number.

]eed help?

Visit our Web site at www.tax.ny.gov
== 4 get Information and manage your taxas online
+ check for new online services and features

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

Sales Tax Information Genter:
To order forms and publications:

£ Text Telephone (TTY) Hotline
wn,  (for persons with hearing and

aUEEG
==

speech disabllities usinga TTY) (518) 485-6082
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ST-120.1

(10/05)

New York State
Depariment of
Taxatlon and Financa

N ~ New York State énd Local Sales afhd Use Tax
Coritractor Exempt Purchase Certificate

" Tobs ys_ed only b_y coniractors who are registeréd with the Tax Department for sales fax purposes.

To vendors: Y .
You must collect tax on any sale of taxable property or services unless the contractor gives you a properly
completed exempilon certificate not later than 90 days after the property is sold or sarvice is rendered.

In addition, you must keep the certificate for at least three years, as explained in the instructions.

nffactors and vendors: read the Instructions on pages 3 and 4 carefully before completing or accepting this certificate,

e of vendor Name of purchasing contractor
t address Strest address
- Stale ZIP code | City State ZIP code
, To collect

i have been issued a New York State Ceriificate of Authority,

o . (enter your sales tax veridor Ideniification number}
- New York State and local sales and use tax, and this certificate has not expired or been suspended af revoked.

I-Th_é tanglble ?ersona! property or service being purchased will be used on the following project:
renovation of an approximately 48,000 sa. i, building

2425 Hyde Park Bouleve_lrd, 2517 & 2537 Seneca Avenue, Niagara Falls, NY : ’

jocated at
- and with.Sanborn Distillery Corp.

pursuant o prime contract dated

._—"-These purchases are exempt from sales and use iax because:
 (Mark an X in the appropriate box; for further explanation, see ffemns A through O in Instructions.)

I B.The tangible personal property is production
machinery and equipment, and it will be
incorporated info reat properiy.

[T A. the tangible personal property is to be used
' in the ahove project to create a bullding
or siyucture or to improva real property or
to maintain, service, or repair a bullding,
. structure, or real property, owned by an
organizatlon exsmpt under section 1116(a)
of the Tax Law. (For example, New York

? [l €.The tangible personal properly will be used:
=+ in an Internet data center, or
e directly and predominantly in connection

Stale government entities, United States
governmental entitias, United Nations ahd -
any internatfonal organization of which the
United Siatss Is a member, certaln posts or

- Ofganizations of past or present members

with telecommunications servicss for sale or
Internet access services for sals, or

° diréctly and predominantly by a televislon or

radio broadeaster in connection with producing
or fransmitting live or recorded programs.

of the armed forces, and certain nonprofit
- Organizations and Indian nations or fribes
" “that have recelved New York Stale sales tax
- exempt organization status). The tangible
.. personal property wilt become an Integral
‘component part of such bullding, structure, or
real propetty,

[T D. The tangible personal property, including
production machinery and equipment, is for
Installation In the above project and will remain
tangibte personal property after installation.

| NQFe: This certificate Is not valld unless the purchaser completes the ceriification on page 2.




2 0f4 g7-120.1 (10/05)

[1 E. The tangible personal property will be used
E predominantly sither in farm production or
' in a commetrcial horse boarding operation,

or In both.

[[] E The machinery or equipment will be used
directly and predominantly to conirol,

prevent, of abate pollution or contaminants

from manufacturing or industrial facilities.

| G. The tangible personal properly wilt be
used to erect, add to, Improve, repair,
maintain, or setvice a building, structure,
or real property owned by & qualified
empire zone enterprise (QEZE), and will
bacome an'integral component part of
such bullding, struciure, or real property.
(Mote: item G purchases are exempt from
the New York State tax rate and from the
%3% Metropolitan Commuter Transportation
District (MCTD) rate. ltem G putchases
may be exempt from local taxes. See
instructions.)

The tangible personal property is residential
solar energy systems equipment. (Note:
Jtem H purchases are exempt from the

4% New York State tax rate and from fhe

© 9% MCTD rate, ltem H purchases may be
exempt from local taxes. See instructions.)

=

1. The tangible personal property will be
used directly and exclusively In adding to,
altering, or improving & gualifying tenant’s
leased premises for use as commetcial
office space in Eligible Area AorBas
described In TSB-M-05(12}S, Tangible
Personal Property Purchased for Leased
Commercial Office Space in Lower ™ -
Manhattan, provided that the tangile
personal property becomes an infegral
component part of the building in which the -
leased premises are located, and where
such property ls purchased during the first

n with a project. Construction equipment, fools,

the ahove statemenis are frue and complete,

 Department s authorized to Invest

t certiflcate, with the Intent to evade tax, is o misdemeanor under section 1817
0.45 of the Penal Law, punishable by a fine of up to $10,000 for an individual or $20,000 for a corporation. | also understand
gate the validity of exemptions claimed o the accuracy of any information entered on

year of the qualifying fenant’s lease and
dellvered 1o the leased premises no later
than 90 days after the end of that first year.

[} 3. The services are for the project desciibed
in line 2 above and will be resold. (This
includas trash removal services i
connection with repalr services to real

property.)

1 K. The trash removal service being peiformed
for the above project is in connection with
a capital improvement to the real propetty
of an organization exempt under section
1116(g) of the Tax Law.

[ L. The servicesarato Install, maintaln,
setvice, of repalr tangible personal
property used in an Internet data center,
for telecommunication ot Internet access
services, o for radio or television broadeast
production of fransrnisslon.

'] W, The setvices ato to install, maintaln,
service, or repalr tangible personal property
shat will be used predominantly either in
farm production or In & commercial horse
hoarding operation, or in both.

1 N. The setvices are to install residential solar
energy systems equipment.

[0 o. The services are to install tangible personal
property purchased during the first year of
the qualifying tenant’s Jcase and delivered
1o the leased premises no later than
90 days after the end of that first year,
that will be used directly and exclusively
in adding to, altering, or.Improving &
Jqualtiying tenant’s leased premises for use

; °° as commercial office space In Eligible Area
A or B as described in TSB-M-05(1 25,
Tangible Parsonal Property Purchased for
Leased Commerclal Office Space in Lower
Manhattan.

-

exempt unless the sarvices are resold to customers in

and supplies purchased of rented for use in completing a project but that do

1 'paft of the finished project may not be purchased exempt from tax through the use of this certificate.
and | make these statements with the kiowledge that willfully ssuing a false

m) of the New York State Tax Law and

r}m name and tltie of owner, partner, ete. of purchasing coniractor

ure of owner, pariner, efe.

<

Date prapared

Substantial penalties will result from misuse of this cettificate.




iractor who has a valld Cerlificale of Authorlty issued

; Department may yse this exemption cettificate.
ptractor must present a properly completed certificate
ot to purchase tangible personal property, or toa
Hctor to purchase setvices tax sxempt, This certificate fs
] unless all entrfes have been completed.

ctor may use this certificate to claim an exernption

5 or use {ax on tanglble personal property or services

© ised in the manner specified In items A through K

o contracter may not use this certificate 1 purchase

arsonal property or services tax exempt on the basls

| 5T-124, Certificate of Gapital Improvament, has been
y the project owner to the coniractor. The contractor

separate Form §T-120.1, Conitactor Exernpi

s Ceriificate, for each project.

g orders showing an exemption from the sales or use

d on this certificate must contaln the address of the

hera the property will be usad, as well as the name

155 of the project owners {see page 1 of this form), .
and sales or delivery slips must also contain this

atlon (name and address of the project for which the
urchases will be used or where ihe exempt services will
red, as shown on page 1 of this form).

f the certificale
fificate may be used by a contractor to clalm exemption
oily on purchases of tangible personal property

rparated into real property under the terms of a contract
arad into with an exempi organization that has furnished
contractor with a copy of Form ST-119.1, Exermpt
anlzation Exempt Purchase Cerlificals, governmental
ase order, or vouchet,
orporated into real property and is produgiion machinery
uipment for which the customet has given the
actor a copy of Form ST121, Exempt Use Cerlificato.
Used i one of tha following situations: :
hinery, equipment, and other tahgible personal
roperty yelated to providing Web site services for sale
Dbe Installed inan Internet data center. (Examples of
ualifying machinery, equipment, and tangible persorial
perty include: computer system hardwars, pre-wtliten
ftware, storage racks for computers, property relating to

aintain the proper temperature and environment such
filtration and alr conditioning, property related to fire
ol, power generators, protective hanters, property

t when inslalled will constitute raised flooring, and

erty related to providing security to the center.) Tha
stomer must furnish the contractor a completed Form

Dala Centers (Web Hosting).

d directly and predominantly In the yecelving,

fating, ampliiying, processing, transmitling,

edransmitting, switching, or monitoring of switching of

slecommunications services for sale, of Internet access

ca for sale, ’

Machinery, equipment, and other tangible personal

?F;?P.?r_ty {including paris, tools, and supplies)-used by a

elevision or radlo broadcaster directly and predominantly
& production and post-production of live or recorded

0grams used by & broadcaster predominantly for

!Jlld_i_rig systems designed for an Intetnat data center such
nierior fiber optic and copper cable, properly necessary

T121.5, Exempt Use Cartificate for Operators of lnfernel

S1:120.1 (10/05) Page 3of 4

instructions

broadeasting by the broadcaster gither overthe-air or for
transmisslon through a cable telavision or direct broadeast
satellite system. (Examples of exernpt machinery and
squipment include cameras, lights, sets, costumes,

and sound equipment.} This exemption also includes
machinery, equipment, and other tangible personal
propetty used by & broadeaster directly and predominantly
to transmit live of recordsd programs. (Examplas of
exempt machinery and equipment include amplifiers,
ransmitters, and antennas.)

D. Installed or placed in the project in such a way that it
remains tangible petsonal property after installation. The
contractor must collect tax from its customer when selling
such angible personal property of related services to the:
customer, unless the custormer gives the contractor an
approprlate and properly completed exemplion certificate.

E. Used predominantly {more than 50%) either In farm
production of in & commerclal horse hoarding operation, of
in both, for which the customer has provided the contractor
a completed Form ST-125, Farmer's and Commercial Horse
Boarding Operator's Exemption Certiflcate. Tha examptlon
s allowed on tangible persocnal property whether or not the
property is incorporated into a building or struciure.

F. Machinery or equipment used directly and predominantly
to control, prevent, or abata paliutlon or contaminants from
manufacturing or Industrial facilities.

G. Incorporated into a bullding, stricture, or real properiy
located in the empire Zone in which the qualified empire
vone enterprise (QEZE) has qualified for tax benefits. The
exemption Is allowed on the New Yotk State tax rate and
on the %% MCTD rate, The exemption does not apply to
Municipel Assistance Gorporation (MAC) taxes in New York
City, or to county, city, or school district taxes, unless New
York City or the county, city, of school district elects the
exemption. n that case, ptirchases are exempt from the
full, combined New York Siate and local tax rate. See
Publication 718-Q, Local Sales and Use Tax Rales on
Sales Io a Qualified Empire Zone Enterprise (QEZE), for a
listing of sales tax raies pettaining to the QEZE exemption,
The customer must furnish the contractor a completed
Form 8T-121.5, Qualified Emplre Zone Enterprise (QEZE)
Exefipt Purchase Certificate.
H. Residentlal solar energy systems aquipment. Resldential
solar energy systems equipment means an arrangement
of or combination of components installed n a restdence
that utilizes solar radiation to procuce energy designed to
provide heating, coollng, hot water, andfor electiiclly. The
exemption s aflowed on the New York State 4% taX rate and
whete applicable, the %% WMOCTD rate. The exemption does
not apply to local iaxes unless the locality specifically enacts
the exemption, Note: No local axemption may be effaciive
before December 1, 2005, The customer must furnish the
contractor with a completed Form ST-1 21, Exemnpt Use
Corlificate, hy completing the box marked ofher. For the
definition of residence and for an exception relating to
recreational equipment used for storage, as well as for
\ othet pertinent information, ses TSB-M-05{11)S, Sales and
Use Tax Exemption for Residential Solar Energy Systems
Equipment,
I. Delivered and used directly and exclusively in adding to,
altering, or improving & qualifying tenant's leased pramises
for use as commercial office space In Eligible Area Aor B
a5 described In TSB-M-05(12)8, Tangible Parsonal Property

.




aofd ST120.1 (10/05)

ichased for Leased Commercial Office Space in Lower
anhalfan, provided that the tangible personal property
omes an integral component part of the building in which
jeased premises are located, and where such property
purchased within the first year of the qualifying tenant's

58,
orlificate may also be used by a confractor to clalm
pmption from tax on the following services:
" installing tanglble personal property, ncluding production
inary and equipment, that does not bhecome a part of

al property upon installation,

pairing real property, when the services are for the
Jact named on the front of this form and will be resold,

Trash removal services rendered In connection with repair
a5 to real property, if the trash removal services will be

d.
Note: Purchases of services for fesale can occur batween
prime contractors and subcontractors or between two
sithcontractors. The retall seller of the services, generally
{fie prime contractor, must charge and collecttax on the
niract price, unless the project owner gives the retall
 of the setvice a propetly compleied exemption
riificafe.

removal services purchased by a contractor and
ered in connection with a capital Improvement o an

e
oxempt organization’s property.

,Ih’sialllng, maintaining, servicing, of repaiting tangible
ersonal properly used for Web hosting, telecommunication
or Internet access services, or by & broadcaster {described

C on page 3).

Installing, maintaining, servicing, of tepaliring tangible

sonal property that will be used predominantly either
farm productfon or in & commercial horse boarding
tian, o In both (described In E on page 3).

ﬁg_ residential solar energy systems equipment
oribed In H on page 3).

stalling tanglble parsonal propetty dellvered to and used
and exclusively in adding to, altering, or fproving a
tenant's leased premises for Use'as comimetcial
ce space In Eligible Area A or B as described in ’
SB-M-05(12)8, Tangible Personal Properly Purchased
gased Commercial Office Space In Lower Manhattan,
ed that the tangible personal praperty becomeas an

integral component péri of the building in which the leased
premises are located.,

To the purchaser

Warning for misuse of this form
Any person who intentionally issues a falsa exemption certificatt

" {o evade sales and compensating use tax may be assessed for

the tax evaded, and will be subject to a penalty of 100% of the
tax due and a penalty of $50 for each such certificate Issued.
The purchaser will also be guilty of a misdemeanor punishable
hy a fine not to exceed $30,000 {420,000 for a corporation).
Other penaliles may also apply.

In addition, your Cerlificate of Authorily, allowing you to make
certain tax-frae purchases, may be revoked, prohibiting you
from conducting any business in New York State for which a

Certificate of Authorily is required.

To the vendor

Do not accept this certificate unless all entries have been
completed. The contragtor must give you a properly completed
exemption certificate no later than 90 days after delivery of
the propeliy or setvice; olherwise, the sale will be deemed to
have been taxable at the time the transaation took place. When
certificate Is recelved after the 90 days, hoth the seller (vendot)
and contractor assume the burden of proving that the sale was
exempt, and both may have to provide additional substantiation

Your faflure to collect sales or use tax, as a result of accepting
an impreperly completed exomption certlficate of recelving

the certificate more than 90 days after the sale, will make you
porsonally lfable for the tax plus any penalty and Interest charg
due,

You must keep this exemption cettificate for at least ihree

. years aftor the due dale of the last return to whlch it relates, or

7 -

afier the date when the return was filed, If later. You raust also
maintain a methad of assoclating an exempt salemadetoa
particular customer with the exemption cartificate you have on

file for thag custorner.

Gaution: You wili be subject to additional penalties if you
sell tangible personal property or services subject to tax, or
purchase ot sell tangitle personal property for resale, without
- possesslng a valld Cerlificale of Authorily. In additlon fo the
criminal penaftles imposed under tha New Yark State Tax Law,
you will be subjectio & penalty of up to $500 for the first day ol
which such a sale or purchase Is made, plus up to $200 for ea
subsequent day on which such a sale or purchase Is made, Ug

o the me}xlmum allowed.

nternet access: www.nysiax.gov
or Information, forms, and publications)

... Fax-on-demand forms: Forms are
~ available 24 hours a day,
7 days a week.

1 800 748-3676

‘?'?Phﬁh? assistance is available from 8:00 AM. lo
6100 BM. {eastern lime), Monday through Friday.

. To arder forms and publications: 1800 462-8100
siness Tax Information Center: . 1800 972-1233

Fro areas outside the U., and ' ‘
. (518) 485-5800

/

Hotline for the hearing and speech impalred:
If you have access to & telecommunications device for
the deaf {TDD), contact us at 1 800 6342110, If you d
not own a TDD, check with independent living centers (
gorrmunity action programs to find out where machine:
are avallable for public use.

Persons with disabilities: in compliance with the
Amerlcans with Disabliities Act, we will ensure that
our lobbles, offices, meeting raoms, and olhet facllities
are accessible o persons with disabllities. If you have
questions about special accommodations for parsons
wlth disabilliles, please call 1 800 972-1233,

&

litside Canadar
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New York State Depariment of Taxafion and Finance

Annual Report of Sales and
Claimed by Agent/Project O

ST=-3{4G

Use Tax Exemptions 7102)

perator of

industrial Development Agency/Authority (IDA)

For Perlod Ending December 31, (enter year)
' Project information
agentproject aparator ’ Federal employer identilcation number (FEIN) ,*
Telephone number
- { ) .
State Z1P code
ge : Vproject oparator’s authorized representaiive, it any Titla 5

Telephone numbar

State ZIP code

Stale ZIP sode

f project slte
State ZIP code

[1 Services [0 Gonstruct

[0 Wholesals trade
[l Transportation, communication, el

[0 Manufacturing

o

O Retall rade

O other (spectly)

fon [1 Agriculture, forestry, fishing

[1 Financs, insurance or real estaie .

actile, gas, or sanitary services

e

cject began / 4
oD YYYY
g date of canstruction or installation (actual or expected): /
: : MM D YYYY
dale of construction phase of project (actual or expected): 4 [
. MM DD YYYY
tion date of project (actual or expected): / !
o MM DD YYYY
. p’rbject (years/months; aclual or expected): / :
* Years Menths

es and use tax exemptions {actual tax savings;

NOT total purchases) swemmmmeseanes

7 |$

Hicer, employee, or atthorized representaiive signing for the 1DA agent/projsct operator

Title of person slgning

Date

1o annually file a complete report may result in the rem

Mall completed report to: NYS Tax Department, DA Unlt, Bldg 8 R

oval of authorlty to act as an IDA agenﬁprniect operator.
m 738, W A Harriman Campus, Albany NY 12227,




102) {back)

sformation

SGML) and the Public Authotitics Law regquire
=0 known as projeet accupan of an Industrial
Agency of Authority (IDA) to Tite an annual yeport with the Tax

The agent!project operator required to file this reportis the
by the IDA to act for and to reptesent the DA for

appointed by 0 for &
he agent/project operator is ordinarily the one far whom the

s created,

only one agent/ptoject operator directly appointed by the
Howevat, I the IDA directly appoiats multiple
each agent/project operator rust file this form
ralions).

project operator(s) directly appointed by the DA must file
Conlractors, subcontractors, consultarits, or agenis

e agent/project aperator(s) should not themsalves flle

the agent/project operator(s) must inclucle on
hiained from such coniractoss, subgontractors,

“and agents, as described below.
e reported?

b

st show the total value of all state and local sales and use
ed durlng the calendat year, as a result of the projects

n IDA project, This includes:

of the exemptions obtained by the agent/project operafor; and

of the exemplions obtained by your confractors,
\clots, consultants, and ofhers, whethey or not appointed as

i)
fires anly the fotal combined exemptions ohtained by the
break down of the toial s not vequited, However, since the
ude the value of the exemptions they obtained, the
erator must keep records of the amounts others report fo

tihat the agentiproject operator make it clear to the
contractors, cansultants, and others that they must keap
ormation and have it available so that the agent/project
‘comply with the annual reporting requivemants.

Islons of the Tax Law (for example,

bxemption, or confractor's axemptlon for tangible persongl
praled Inlo a project of an exempt organization).

; below for additional Information requived.

he report due?

arm ST-240 on a calendar-year basis. It Is due by the [ast
1y of the following year. The reporting requirement appliesto
arted on or afler July 21, 1993. .o
nformation ‘

& form, Identify the reporting period by entering the year In
ed. If an address is required, always include ihe ZIP code.

A ‘agent/project operator
address, federal employer identification number {FEIN},
_b;_zr of {ha IDA ageny/project aperator.

: f.'ntlproject operator’s avthorized

address, fille {for example, aftorney of accotintant), and
of the Individual authorized by the IDA ageni/project
I this report.

: ;ﬁtﬁddress of the 1DA. I more than ona 1A is Involved In
ect, the [DA agent/project operator must file & soparate
exemptions attributable to each IDA.

;{ r:f:g project and the address of the project site, f the IDA-
a5 :r{a than one project, a separate report must be flled
j B operator for each project, even if authorized by the

Instructions

Line instructions

tine 1 — Project purpose —
the project. If you check Other, p

Check the box that [dentifies the purpose of
lease be spechic In identifying its purpose.

Line 2 — Enter the date the project started (this means the eatliest of the
date of any hond ot inducement resolution, the execution of any [ease, of
any hond isstance}. Include month, day, and yeat

Line 3 — Enter the date on which you, or youlr genetal conlractor ot
subcontractor, actually began, of expect To begin, construction or
Instatlation on the project. If the project dees not involve any construction,
enter Does not apply.

Line 4 — Enter the date the construction phase of the project was
completed. If it has not been completed by the end of the reporting petiod,
enter the date you cxpoot to complate ihis phase of the projest.

Line B — Entet the date on which installation, lease, or rental of property
{for example, machinery or compliters) on the project ended. If the project
was not cornpleted by the end of the reporting period, enter the date the
projzct ls expected 10 be completed.

Line 6 — Enter the iotal number of years and months from the project’s
incaption to its completion of expecied completion. .

Line 7 — Entet he total amount of New York State and lecal sales and

compensating use taxes exempted during the reporting period {if nane,
it of the project’s receipt of IDA finandial assistance. This

enter "0") as a resu
includes exemplions obtained at the time of purchase #s well as through &

refund or cradit of tax pald. [nclude the sales and Use taxas exempted on
purchases of property of services incarporated into of used on the exempt
Emject. This Includes the taxes exermpted on purchasas made by or on

ghalf of the agent/projeot operaior, the genetal contractor for the project,
and any subcontractors, consultants, or others. Do not enter total

purchases on ine 7.

Signature area
Enter the name and title of the persorl glgning on behalf of the DA
agent/project operator {for example, the IDA agent/project operatot’s officer,

smployee, o other authoyized representative). The 1DA agent/project

operator's officer, employee, oF auihorized representative must sign {he

report, Enter the date signed,

Mail completed report to: NYS Tax Department, 1DA Unft, Bldg 8
Rm 738, W A Hartiman Campts, Albany NY 12227,

Need help?

E Telephone assistance Is avallable from 8 aum. to B:55 p..
(eastern time), Manday through Eriday.

Business tax information: 1 800 9721238

Forms and publications: 1 800 462-8100

From areas outside the U8, and outslde Canada: (518) 486-6800
Fax-on-demand forms: 1 BOO 748-3676

Heating and speach impaired {telecommunications device for the
eaf (TDD) calfers only): 1800 §34-2110 (8 a.rn. to 585 p.a.,

eastetn fime).
‘ [nternet access: wwwfax.sfale.nyius

i’;\ Persons with disablfities: In compliance with the

L{ Americans with Disabilitles Acl, we will ensuite that our lobbles,
offices, mesting rooms, and other facllities are accessible to persons
with disabilities. If you have questions about special accommodations

for persons with disabllilles, please cali 1 800 225-5829.

ﬁﬂ i you need to write, address your letter fo: NYS
“Tax Department, Taxpayer Contact Genter, W A Hardman
Campus, Albany NY 12227,

i 1=

Privacy notification

The Gormmissioner of Taxation and finanoa may cellect and malpiain personal inforration
i6, seotlons 171, 171-a,

Eursuan‘l fo tha New York Stafe Tx Law, Including but pot limitad ]
g7, 308, 429, 476, 605, 607, 1096, 1142, and 1£15 of that Law; and may reguire disclosure
of soclal seouity numbers pursuant 1o 42 USG 405(cH2HCHA-

This Information will be used to determine and administer tax llabilliles and, when authorized
by law, for certaln tax offset and exchange of tax Information programs as wefl as for any

olher Fawhul purpose.

Information congerning quarlerly wagss pald o emp}o?yees s provided fo cartaly stale
aricles for purposes of fraud prevention, su?port enforcemnent, evaluatlon of the

effeciiveness of cerialn employment and telning programs and olher purposes authorized

by lawv.
Failure %o provide the required Infarmation may subject you to oivil or eriminal panaliies, of

both, under the Tax Law.
This Information fs malntained by the )

Tax Depagiment, W A Hesriman Gampis,
From atess outsida the Uniled Stales and oulside Canada, call

Irector of flecords Management and Data Entry. NYS
Mbany N 120227; telephens { 800 225-5820,
518) 486-6800.




EXHIBIT B-3

INVOICE RIDER FORM

. the
certify

° of

S

‘ﬂl_ét I am a duly appointed agent of the Niagara County I}ldusrtrial Development Agency
'_("Agency“) and that 1 am purchasing the tangible personal propetty or services for use in
'th¢ following Agency Proj ect and that such purchases qualify as cxempt from sales and
use taxes under the Agent and Financial Assistance Agreoment, dated as of November 1,

: 201 8, by and between the Agency and Sanbom‘Disﬁllery Corp.

Name of the Project: Ganborn Distillery Corp..Project

Sireet address of the Project Qite: 2425 Iyde Park Boulevard
2517 & 2537 Sencca Avenue
Niagata Falls, New York 14303

IDA OSC project numbet: 2903-18-08A




EXHIBIT €

T-340 TO BE COMPLETED BY THE COMPANY AND FILED
NVS TAX DEPARTMENT IDA UNIT NO LATER THAN

NYS FORM S

 ANNUALLY WITH THE
| ¥EBRUARY 15T OF EACH YEAR

[Attached Next Page]
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Ne\:vYork State Depariment of Taxation and Finance A ’ ST“ 3 40
Annual Report of Sales and Use Tax Exemptions (7102)

Claimed by Ageni/Project Operator of
industrial Development Agency/Authority (IDA)

Eor Period Ending December 31, —

{enter year)

v
k3

Project information

) A_a'gentipreient operator Federal emp[oyerident_iﬁcaﬁost nusnber (FEIN}

R Talep'hone number

Slate ) ZIPoods
gentipraject operator’s authorized representative, if any Tile

elaphons number

State ZIP tode
)
State ZIP code
idtess of project site
Stale T ZIPcode
urpose; 1 Services ~ [ Construetion O Agriculture, forestry, fishing
[ Wholesale trade [1 Retail frade [0 Finance, insurance or.real estate

{1 Transportation, communication, eleciric, gas, or sanitary services

[l Manufacturing T Other (speciy)

A
£

fe project began:l / I\ g
Wil DD YYVY
g tate of construction or Installation (actual or expected): / / .
. - MM po YYYY
ion date of construction phase of project {aciual or expected): [ /
) MM oD YYYY
lon date of project (actual or expected): / )
. . M oD vy
f project {years/months; actual or expected):
: Years Months

i

M:._S and use tax exemptions (actual fax savings; NOT total pUrChases) ravsirrrseesrimmeress 7 1%
er, emplayee, or authorized ropresantaiive signing for the [DAagenyproject opstator Tille of person signing
, Date

to annually file a complete report may result in the removal of authority to act as an IDA agent/project operator.

Mall Gmelpted report to: NYS Tax Department, IDA Unit, Bidg 8 Rm 738, W A Harriman Campus, Albany NY 12227,




instructions

Line instructions

Line 1 — Project purpos
ihe project, If you check Other, plea

e — Check the box that ideniifies the purpase of
e he specific In identifying fis purpose.

A L{ﬁﬂgy&gfﬁg :‘Tp{;[l)ﬂgg ‘};\élctgggﬁgsoif_e;vr\: fﬁgﬁgﬁia‘ Line 2 — Enter the date the projact started {thls means the garllest of the
'Acte%% ror oty (IDA) to ile an annu A1 Teport with the Tax date of any hond or inducement resolution, the exectlion of any lease, of
A Vproject operator required to file this report [s the any hond issuance). Include month, day, and year.

Line 3 — Enter the date on which you, or your general contractor of

pointed by the IDA to act for and to represent the DA for
he agent/project operator is ordinarily the one for whom ihe subcontractor, actually be
a5 inataitation on the profect. If the

as created.
i . enter Does not apply.

gan, or expect 1o bagin, construction or
project does not Invelve any construction,

lly ne agent/project aperator directly appointed by the .
sty ?g}g;ﬁ Hom?ever,pif tlhe ID% direcity appxé!n]t:;pmuitiple Line 4 — Fnter the date the construction phase of e project was
arators, each agentfproject operator must file this form - completed. If it has not been completed by e end of the repotting period,
slated corporations). _ enter the date you expect to complete this phase of the project.
; ; ; ; Line 5 — Enter the date on which instaliation, lease, or rental of property
..geﬂléigggf:étgrpsef&‘ggﬁ%ﬂ'&g’;‘r‘; ﬂggﬁ;ﬁ?:ng tgf ;s?glgust file (for example, machinery of computers) on the project ended. If the prolect
! ' was not completed by the end of the reporting periad, enter the date the

ihs agont/projett oparator(s) ehould not themselves file
'] Hnwgver. the agent/project opsrator(s) must include on project Is expected ta be completed.
btained from such contraciors, subcantractors, Line 6 — Enter the total number of years and months from the project's
meeptlon to its completion or expected completion.

nformation ©
agents, as described balow.
Line 7 — Enter the total amount of New Yotk State and focal sajes and
’ compensafing use taxes exampted during the raporting period {if none,
I state and local sales and use enter "0°%) as a result of the project's receipt of IDA financal assistanoe. This
a5 a result of the project’s Includes exemptions obtained at the time of purchase'as well as ihrough &

st be reported?
st show the total value of al

ted duting the calendar yean
5 an 1DA project, This includes: refund or credit of 1ax paid. Include tha sales and use taxes exempted on
f the exemptlons obtalned by the agent/project operator; ad purchases of property o services incorporated info of used on 1he exempt
3 . roject. This ncludas the taxes exempted on purchases madg by or on
of the exemptions oblafned by your contractors, hehalf of the agent/project operatar, the general contractor for the project,
ther or not appointed as and any subcontractors, consultants, or othats. Do not enter total

clors, consuHards, and others, wha
the 1DA. .
qulres enly the total combined exemptions obtained by the .
, A break down of 1he total is not required, However, since the Signature area
clude the value of the cxemptions they obtained, the Enter the name and title of the parsor signing on behalf of the 1DA
perator must keep records of the amounts others reportta agentiprojeot operalor (for example, the DA agentfproject operator's officer,
authorlzed representative). “The IDA agent/project

ject operator. employee, of other
| operator's officer, employee, of authorlzed representative must sigh the

.1h.at the agent/project operator make It clear o the ;
_ubcomrglctors, cons }Rants, and others that thay must keep repor.t. Enter the date signed.

ormation and have I avaliable so that the agentfproject . Miall completed report to: NYS Tax Department, IDA Unit, Bldy 8
mply with the annual reporting requlvaments. Rm 738, W A Hariiman Campus, Albany NY 12227.

 In this report the amotint of any sales and use tax
ariging out of other provisions of the Tax¢ Law {for example, Need help?
tance is available from 8 am. to 5:55 p.am.

P's producilon equipment exemption, research and .
xemplion, or confractor's exemption for tangiple personal ‘% ?553%'?3?&2?,550@3; through Friday.

purchages on line 7

oraled Inlo & prajaot of e exempt organizato). Business tax informagion; 1 800 872-1233
ons balow for additional information required. Forms and publications; 1 800 462-8100 :
: | From areas outside the U.S. and outslde Canada: {518) 485-6800

Fax-on-demand forms: 1 800 748-3676

the report due?
Hearing and speech impaired ﬁtalecommunications device for the
8001 634-2110 (8 am. 1o 5:55 p.m.,

& Form ST-340 on a calendar-year basls. It Is due by the fast "
1y of he following year. The reporting requirement applies to* gg:{é;][i%gfllers only):

rted on or after July 21, 1993, .-
- ; “Ifternet access: wwwiax.siate.ny.us

formation - : = |

fihe! ' . . . Persons with disabilities: In coim jance with the

the form, Identify the reporting period by gnteting the year n (5\ Amerlcans with Disabliitios Act, wepw'i]l ensure that our lobbles,
d other facilitles are accessible o persons

if'lded._!t an address Is required, always include the ZIP code, oHfices, meeting fooms, ar
with disabiliies, If you have guestions about special accammodations

A agent/projact operator for persons with disabiiitles, please call 1 800 226-5829.
8, address, federal employer identification number {FEIN), {f you necd to wite, address your fefiterto; NYS
@D rtment, Taxpayer Gontact Center, W A Harniman

mber of the IDA agent/project operator. T Depa
Campus, Albary NY 12227.

Privacy notification
ce may collect and mainlaln personal information

mﬁ ?:'d(irﬁ'?g"ﬂg'e gor Iexample, A accountanl and s GOTT‘EIWTIIBME’T?%‘?{Q? %Fd Ililnanl luding Sut not imited 1o tlonis 171, 171
individua i urstiant to the Mew Yor e Tax Law, Including but not iimile saotlons -a,
! authorized by the IDA agem[pm] act "587. 308, 429, 476, 505, 507, 1096, 1142, and 1415 of that Law; and may requlre’dlso[osure
: 1o 425G 405(e}R){TH.

of soglal seourity numbars. pursuant

: This Infarmation will be tsad to delerm!

) byhlav.{, {or certain tax offset and exchen
jl?&diﬁgd!lggs o th{? ID?' If more, fhan ore IDATs Involved in ? I;:r:;‘l’:: E::;::r:;lg riuarlsﬂy wages paid to amp!o%:ees Is provided o cerlaln slaie

L by i i

ho {ax ey agenypro ect operator must file a separate agencles for pyposes O fraud prevention, suppart &n orcement, eveluailon of the
X exemplions attributable to each IDA. - fore D d Liaining programs and other purposas authorized

ine and administer sax fabliilies and, when autharized

blllﬂ lhis Ie 1]
A ] pD 1.
e oftax Information programs as well as for any

sifectiveness of cerdain employment &

roiect by lav .
m € Tc . Faitléxre !.'c& pr?gid_? !h{e_ required information may subject you to clvil or criminal penaltles, or
e of the project and th , poth, under the Tax Law. .
: o address of the project site. If the IDA : e
In A " *ils Inforgnation [s maintained by the Director of Hecornds Management and Data Enfry, NYS
f;?é’;f than one project, a separate report rust bo filed A Depariment, W A Harman Gampus, Albaqy NY 4507 tolephone 4 800 o
| operator for each project, even if ag‘horized by the From arsas ottiside the United Stales and oulside Canada, cali (518) 485-6800.




COST BENEFIT ANALYSIS AND PILOT AGREEMENT
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. PROIECT SUMMARY
ANAT Liquor Factory

Fpplicanits | .. 5 AUALEE

e
R
AL

1 A8 Lty

Projact Location:

2425 Hyde Park Blvd.

City of Niagara Falls

Assistance: /

15 year property tax ahatement on build

Sales Tax abatement
Morigage Recording Tax ahatement

Descripiion:

plant will be able tp protess 15tonso

in a 0.75 liter package as well as caolers

under the Anat trademark. For Phase i,
and will open a tasting room.

Anaf Liguor, Inc. intends 10 purchase and renov
with the company’s Sanborn site { to be constructed)
of Anat brand spirits. Integral to the proposed facility in Nia

consumahle alcohol and 2 million liters o
he processed at the Sanborn facility and the product will be shipped to T

for hottling and distribution. Inttially, it was exp

conducted out of Sanhorn, but due fo op
project, it will he moré efficient for the company 1o utilize the dua
Y

As mentioned, the Hyde Park facility will focus on processing,
company has recently daveloped and crea

introduce ultra-remium beverages 1o the North

ing

~te the building to be utilized in cotjjuriction
for distillation, bottling and distribution
gara Falls, the Sanhotn Distillery
ffeedstack per day and produce 250,000 liters of

¢ denatured ethanoiper year. All raw materlals will

he Hyde Park facility

sered that the entlre operation would be

erational needs and thé growing scope of the
| facility sirategy-

bottling and distribution. The
ted molds for the production of vedka and liguers
(0.3 liters). Anat, In¢ has developed and will
American market using a proprietary process

Anat will conduct fagade and other exteilor work

Project Costs:

Property Acguisition
Improvements {Phase | & 0]
Furhiture, fixtures and equipment
‘Soft costs

TOTAL

Employment:

B

Existing johs in Niagara County
New jobs

Skills: Administrative, Managemént, Production

§ 550,000
S 270,000
$ 325,000

$ 20,000
$1,165,0000

0 FTF's
15 FTE's




REGIONAL ECONOMIC IWIPACT ANALYSIS
ANAT Liguor Factory

onal Benehts:/ Estimated Projectintantives ApaIyeis .. -

.{Es;tliﬁféﬁéﬂ State BRE

Tota) State and Reglonal Benefifs 52,476,600
Total Project Incentives S 298,624
penefit to Cost Ratia ) 831

State Region

projected Emplayment
63 63

Total Employment ,
15 15

Direct®

Indirect™™ ' 26 26

Induced*#* - 19 19
3 3

| Temporary Construction {Direct and Indirect)

TFehinatad Grate andiegional ‘Benefil ) .

Total State and Regional Benefits 4 2,476,500
Property Tax/PILOT revenue ' § 249,600
Income Tax Revenue $1,8'60,000
Sales Tax Revenue - ' S 867,000

4

Edimoted Broecl Inendyes” /. ST L . Rt ]
: ‘-. FERI ° . - ‘- v
Total Project Incentives ] ' 5 298,624
Propegty Tax \ S 259,349
Sales Tax S 36,800
Mortgage Recording Tax ) § 2475

- ft‘:sla:ﬁud_ The fECIple_nt of IDA nsshstance adts new Jobs to the vegional econorny aad/or retzins Jobs at risk of heing lost to snother repion. Investments that
Py din splaing existing [obs (e, most retali and many service sector Industrles) do not fall under this definition.

il r;ict ~The reciplent of DA assistance makes purchases from reglonat firms, wlilch simulates suppliers to add jobs and payrall that are new to tha
N “E; I']g ecanafny or are saved from heing Jost to comgetitors outside the raglon.

and fiduced - The racipient of IDA assistance by adding to andfor retalsing payroll stimulates

andfor saved from betng lost to competitors qutside the reglon.
AU

}{ﬂiﬂni InformANALYTICS modeling software, an economlc Impact analysis was conducted to measure hew investment and employment for the praject,
e software s 8 widely agcepted and an Industry stendard for etonomic impact modellng measurlng employment and salary Impacts and facllity output on

.1I-:|e tofmunity for a piven projact.

househald spending that is new to the regional economy ’
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INDUSTRIAL: DEVELOPMENT AGENCY

NIAGARA COUNTY

SANBORN DISTILLERY CORP.

PAYMENT-IN-LIEU-OF—TAX AGREEMENT

Relating to the Premises {ocated at 2425 Hyde Park Boulevard,
9517 & 2537 Sencca Avenue :
in the City of Niagara Falls, Niagara County, New York ' !

Affected Tax Jurisdictions:
Niagara County
City of Niagara Falls .
Niagara Falls School District o

9

Tax Map No.
SBI#: 144.42-2-1
SBLY: 144-42-2-2
SBL#: 144-42-2-3

Dated as o_f November 1, 2018




PAYMENT-IN-LIEU-OF-TAX AGREEMENT

“TAX AGREEMENT (the "PILOT Agreement”), dated
gs of the 1%t day of November, 2018, is by and between the NIAGARA COUNTY
. INDUSTRIAL PEVELOPMENT AGENCY, a public benefit corp oration duly existing under
: of the State of New York with its offices at 6311 Inducon Corporate Drive, Suite 1,
“ganborn, New York 14132 (the "Agency") and SANBORN DISTILLERY CORP. a
"gorporation formed and existing under the laws of the State of New York, with offices located at

620 Supertest Road, Unit #5, Toronto, Ontario M3J 2m8 CANADA. (the "Company"). l

THIS PAYMENT-IN-LIEU-OF

i.:'ft_he laws

WITNESSETH:

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

' :_of the State of New York; and

WHEREAS, the Compary bas requested the Agency's assistance with a certain proj ect

e "Project") consisting of: (A) the acquisition (or retention) by the Agency of fee tifle to or

iher interest in a patcel of land located at 2425 Hyde Park Boulevard,, 2517 & 2537 Seneca
‘Avenue, Niagara Falls, New York (the "Land"), (B) the renovation of an approximately 48,000
wire foot existing building for the distillation, bottling and distribution of alcoholic beverages
16 "Improvements”); (C) the acquisition and installation in and around the Improvements of
rtain items of machinery, equipment and other tangible personal property (the "Equipment”

d, collectively with the Land and the Improvements, the "Facility"); and

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

ant 1o Section 874(1) of the Act, the Agency is exempt from the
real property and improvements owned by it or under its
alorem. levies, special assessments and
eoial improvements or

WHEREAS, pursu

ayment of taxes imposed upon
urisdiction, control or supervision, other than special ad v
ervice chargos against real property which are or may be imposed for sp

“special district improvements; and




|
i
;
;
|
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WHERFEAS, the Agency and the Company deem it necessaty and proper to enter info an
agreement making provisions for payments-ﬁl—lieu—of—taxes by the Company to the Agency for
s benefit of Niagara County (the "County"), the Tovn of Wheatfield (the “Town™), the
Niagara—Wheatﬁeld Central School District (the "School District" and, collectively with the

C'ounty and Town, the U Affected Tax Furisdictions").

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

mutnaily agreed as follows:

Yection I - Payment in liey of Ad Valorem Taxes:

Section 1.1 A. Subject to the completion and filing by the taxable status date
(Mareh 1, 2019) (the "L'axable Status Date") of New Yok State Form RP-412-a Application Fot
Real Property Tax Exemption (the "Exemption Application”) undex Seciion 412-a of the New
Vork State Real Property Tax Law and Section 874 of the Act and the approval of the Exemption
Application by the appropriate assessors of Board of Assessment Review, the Facility shail be
exempt from Real Estate Taxes for the periods set 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 Town, County and School. The Company shall provide to the Agency with the
information necessaty for the completion ‘and filing of the Exemption Application and shall
provide such additional information and take such actions as ate required by the appropriate

“assessors or Board of Assessment Review o process and approve the Exemption Application.

Notwithstanding anything contained herein or in the Leaseback Agreement to the contraty, in the
event the exemption from Real Fstate Taxes is denied for any reason, the Company shall pay
(and hereby agrees to pay) a1l Real Estate Taxes levied upon the Facility as they become due.
After giving written notice to the Agency, the Company may in good fuith contest the denial of
the Exemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a "project” under the Act; (ii) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; or
(iif) neither the Company nor the Agency, as & resulf of such contest, chall be in any danger of
any civil or criminal liability. The Company-heteby waives any claim or cause of action against
the Agency, and releases the Agency from any Jiability to the Company, atising from the denial of
an exemption from Real Bstate Taxes except 1o the extent that such denial resulls solely from the
failure of the Agency to file the Exemption Application with the appropriate assessors of Board of

Assessment Review by the Taxable Status Dale.

) B. Payee. As long as the Ageney has fee tifle to or jeaschold or other inferest
in the Facility, the Company agtees {0 pay annually to the Affected Tax Jurisdictions as a
payment-in-licu-of-taxes, on or before Ootober 1 of each calendar year for School taxes and on
ot before January 1 of each calendar year for County and Town taxes (collectively, the "Payment
Date"), commencing on October 1, 2019 and Januaty 1, 2020, respectively, an amount equal o
the PILOT Payment, as described on Schedule A aitached hereto.

NeDA/Sankom Distillery/PILOT A;gmemeut
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The partties 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 vecause 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 teceived hereunder within thirty (30) days
of receipt of said payment and shall allocate said payments among the Affected Tax Jutisdictions
in {he same proportion as ad valorem taxes would have been allocated but for the Agency's
involvement, unless the Affected Tax Jurisdictions have consented in wiiting fo a specific

allocation.

1.3  Tax Rates, For purposes of determining the allocation of the Total PILOT
Payment among the Affected Tax Jutisdictions, the Agency shall use the Iast tax rate wtilized for
jevy of taxes by each such jurisdiction. For County, Town arid gpecial district purposes, the tax

rates used to determine the allocation of the Total PILOT Payment shall be the tax rates relating
For school district purposes,

to the calendar year which includes the PILOT payment due date.
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.

1.4  Valuation of Future Additions to the Facility: If there shall be a future addition fo

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 ("Fufure
Addition"). The notice {0 the Agency shall contain a copy of the application for a building

permit, plans and specifications, and any other relevant ‘nformation that the Agency may
thereafter request. Upon the carlier of substantial completion, or ihe issuance of a certificate of
the Company sball become liable for

occupancy for any such Future Addition to the Facility,
fy the Company of

payment of an increase in the Total PILOT Payment. The Agency shall noti
Addition, If the

any proposed. increase in the Total PILOT Payment related to such Future
ssessed value for any Future Additions made

Company shall disagree with the determination of a
ion shall be fixed by a court of competent

1_33’ fthe Agency, then and in that event that valaat
jurisdiction. Notwithstanding any disagreement between the Company and the Agency, the
Company shall pay the increased PILOT payméit until a different Total PILOT Payment shall be

established. Ifalesser Total Annual Payment is determined-in any proceeding or by subsequent
agreement of the parties, the Total PILOT Payment shall be te-computed and any €Xcess
payment shall be refunded to the Company of, in the Agency's sole discretion, such excess
payment shall be applied as a credit against the next succeeding PTLOT payment(s).

) 1-.5 Period of Benefits. The tax benefits provided for herein should be deemed to
include (i) the 2019/2020 School tax year through the 2033/2034 School tax yeat, and (1) the
2020 County and Town tax year through the 2034 County and Town tax year. This PILOT

Agreement shall expire on December 31, 2034; provided, however, the Company shall pay the

203412035 School tax bills and the 2035 County and Towm tax bills on the dates and in the

amounts as if the Agency were not in tifle on the tax status date with respect to said tax years. In

Itlt? event th’.iu the Company be entitled to receive tax benefits relative to the Facility for more
an the periods provided for herein, wmless the period is extended by amendment to this PILOT

Agreement executed by both parties after any applicable public hearings. The Company agrees

Ne -
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that it will not seck any {ax exemption for the Facility which could provide benefits for more
than the petiods provided for herein and specificaily agrees that the exemptions provided for
herein, to the extent actually teceived (based on the aumber of Jease years elapsed), supersede
and are in substitution of the exemptions provided by Qection 485-b of the New Yotk Real
Property Tax Law ("RPTLY). It 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 I - Special Assessments and Service Charges. '

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

Section III - Transfer of Facility.

3.1 In the event that the Facility is transferred from the Agency to the Company (the
leasefleaseback agreements are terminated), and the Company is ineligible for a continued tax
exemptlion under some other tax incentive program, or the exemption resulis 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 sransferred 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 dnd 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 excmption described herein or date

of termination.

Section IV - Assessment Challenges.

41  The Company shall have all of the rights and remedies of a taxpayer as if and to
the same exient as if the Company were the owner of the Facility, witl respect to any proposed
assessment or change in assessment with tespeet to the Facility by any of the Affected Tax
Turisdictions and likewise shall be entitled 1o protest befvre and be heard by the appropriate
assossors 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 taxpayoer with respect
to aty tax, service charge, special benefit, ad vatorem levy, assessment, or special assessment or
service charge in lieu 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 Compény were the owner of the Facility.

43  The Company shall (i) cause the appropriate real estate tax assessment office and
tax _lf'-‘;vy officers to assess the Facility and apply tax rates o 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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Gection 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, of by final judgment of & Court of competent
jurisdietion, the obligations of the Company heteunder shall, fo such extent, be null and void.

Section VI - Events of Default and Remedies.

6.1  The following shall constitute "Ryents of Default" hereunder. The failure by the

yments described in Section I within thirty (30) days of the Payment

Company to: (i) make the pa
Date (the "Delinguency Date"); (i) make any other payments desctibed herein on ot before the
Jast day of any applicable cure period within which said payment can be made without penalty;

or (iii) the occurrence and continuance of any events of default under the Teaseback Agreement

after any applicable cure periods. Upon the occuttence of any Event of Default hereunder, in

addition to any other right o remedy the Agency and/or the Affected Tax Jurisdictions may have
ot law or in equity, the Agency and/or Affected Tax Jurisdictions may, immediately and without
further notice to the Conpany (but with notice to the Agency with respect 10 actions maintained

by the Affected Tax Jurisdictions) putsue any action in the courts to enforce payment or to

otherwise recover directly from the Company any amounts so in default. The Agency and tho

Company hereby acknowledge the tight of the Affected Tax Jurisdictions to recover directly

from the Company any amounts so in default pursuant to Seciion 874(6) of the General
f any action brought, or

Municipal Law and the Company chall jmmediately notify the Agency 0
other measure taken, by any Affected Tax J urisdiction to recover any such amount.

6.2 If payments pursuant to Secﬁon I herein are not made by the Delinquency Dates,

d to be made hereunder is not made by the last day of any

~or if any other payment requite
appligable cure period within which said payment can be made without penalty, the Company
ect to payments to be made pursuant to

* shall pay penalties and interest as follows. With resp

- 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 (if) for each month, or any part thereof, that any such

~ payment is delinguent beyond the-first month, inferest-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 seid 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. )

63  Upon the occurrence of an Bvent of Default hereunder, the liability of the
_C()mp?ny hereunder shall be all amounts due pursuant 1o Section I hereof through, but not
Including, the date on which the Facility is no Jonger exempt from Real Hstate Taxes together
will all other amounts due pursuant to Section 6.2 hereof and clause (a) of Section 7 of the

PILOT Mortgage (as hereinafter defined).

N .
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' 64  Subject to the rights of the mortgagees sot forth in Section VIII below, whenever
- any Bvent of Default under Section 6.1 tereof shall have occurred and be continuing with respect
- 4o this PILOT Agreement, the remedics of the Agency shall be limited to the rights hereunder,
the Leaseback Agreement and under the PILOT Mortgage, subject to the rights of any
- lendets to cure any such Event of Default as set forth in Section VIII hereof. :

- pnder

- Section VII - Assignment.

: 7. No portion of any interest in this PITOT Agreement may bo 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 VIII—Ri ohts of Mortgagees.

i 8.1  For the purposes of this PILOT Agreement, the term “mortgages” shall include
~ any mortgage, leasehold mortgage, purchase money mortgage or other security instrument or
instruments encumbering the Facility, such as, without limitation, mortgages, deeds of trust,
' financing statements, assignments of leages, rents and/or profits, security agrecments 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 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 unsatisfied of record or until written notice
of satisfaction is given by the Mortgagee t0 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 renéwal, cancellation, surrender, acceplance of surrendet,
amendment or modification of this PILOT Agrgement, or the PILOT Mortgage by joint action of
the Agency and the Company along, without, in cach case, the prior consent in writing of the
Mortpagee, 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 Morfgagee, and no such notice of other
communication to ‘the Company shall be deemed received unless a copy is 50 served upon the
Mortgagee in the manner provided in this PILOT Agreement for the giving of notice. -

. NCIDA/Seborn DistilleryPILOT Agreement




c) Noj:withstanding anything to the contraty 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 & copy of such notice upon the Mortgagee at the address set forth in Section 9.2

f. : -
hereo y

(@ ~ In the event of any default by the Company under this PILOT Agreement, the
Mortgagee shall have fifteen (15) days for a monetary defanlt and thirty (30) days in the case of
any other default, after notice to the Mortgagee of such default (which notice shall be given in
the manner set forth in Section 9.2 below), to cute of to cause to be cured the default complained
of and the Agency shall accept such performance by or at the instigation of the Mortgageo as if
same had been. done by the Company. Tlach notice of default given by the Agency will state the
amonnts of any payments herein provided that are then claimed to be in default.
- . 3

()  If, before the expitation of the Mortgagee’s cuLe period as provided in paragraph
(3) above, the Morigagee chall have notified the Agency in writing of its agreement o pay OF
cause to be paid, within fificen (15) days after the expiration of mortgagor’s cure period, all
payments in this PILOT Agrecment provided for and then in default, and/or in the case of non-
monetary defaulis, shall have agreed within forty-five (45) days to commence ot cause to be
commenced the cure of such non-monetary defaulis, if any are then in default (other than
defaults which by their natute cannot be cured), and shall prosecute or cause the prosecution of
same to completion with reasonable diligence (collectively, the “axtended cure period™), then the
Agency shall not exercise any of its rights and remédies hereunder or under the PTLOT Morigage

untif expiration of the extended cure period.

(f  The Company (and not the Agency) shall give the Mortgagee notice of any
~ arbitration or other proceeding or dispute by or between the parties hereto, and shall have the
* 1ight to intervene therein and be made a party to any such atbitration or other proceeding.

(g)  Except 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 VI, no liability for any
payments to be made pursuant to this PILOT Agreement of the peiformance of any of the
pﬂmpany’s covenants and agreements under this PILOT Agreement shall attach to or be
{Iﬂposed upon the Mortgagee, and if the Mortgageo or its aomince or designee succeeds to the -
Inferest of the Company in the Facility, all of the obligations and liabilities of the Mortgagee or
its nominee or designee shall be {imited to such entity’s infetest 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).

(hy  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 Agteement and/or the Facility in connection
with a foreclosure, whether by judicial proceedings, or any conveyance of the Company’s
mterfast in this PILOT Agreement and/or the Facility to the Morlgagee or its nominee or designee
by virtue of or in lieu of foreclosure ot othet appropriate proceedings, or any conveyance of the

Company’s interest in this PILOT Agreement and/ot the Facility by the Mortgagee of its

Ne, OT Agreemen
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pominee or desi
defanlt or Fvent

Section IX — Miscellaneous.

9.1 = This PILOT Agreement may be exceuted in any number of counterparts each of
which shall be deemed an otiginal but which to gether shall constitute a gingle instrument.

9.2

follows:

To the Agency:

With Copy To:

To the Company:

With Copy To:

or at S_uch other address as any party may from time to time furnish to the other party by notice
given 1n accordance with. the provisions of this Section. All notices shall be deemed given when
mailed or personally delivered in the mannet provided in this Section. )

9.3

N
CIDAISanbanEslillexnyEOT Agreament

gnee, shall not require the copsent of approval of the Agency and shall not be a
of Default hereunder. - ’

All notices, claims and Gther communications hereundet shall be in writing and
shall be deemed to be duly given if personally delivered or mailed first class; postage prep aid, as

) This PILOT Agreement shall be govemed by, and all matters in connection
hel'e‘_mth shall b construed and enforced in accordance with, the laws of the State of New York
applicable to agreoments executed and to be wholly performed therein and the parties hereto
kereby agree to submit to the personal jurisdiction of the foderal or state courts located in

Niagara County, New York.

Niagara County Tndustrial Development Agency
6311 Inducon Corporate Drive, Suite One

Sanborn, New York 14132-9099 Y {
Atin: Executive Director ?

Gabricle & Berrigan, P.C.

800 Main Street, 4™ Floor

‘Niagara Falls, New York 14302

Attention: Mark J. Gabriele, Bsq. {

Sanborn Distillery Corp.
620 Supertest Road, Uit #5
Toronto, Ontario M3J 2M8
CANADA

Attn: Leonid Safir

Woods Oviatt Gilman LLP

1900 Main Place Tower

350 Main Street oo
Buffalo, New York 14202 ,
Attn: Anthony L. Fugeni, Esg.




94  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

4 from the Facility and paid to the Agency by the Company. Neither

ofher monies, if any, derive
member of the Agency nor any person executing this PILOT Agrecment on ifs behalf shall be

Jiable personally under this PILOT Agreement. No recowsse shall be had for the payment of the
unts due hereunder or for any claim based upon or in respect of any

principal o interest on amo
nt hereto against any past, present or future memnber, officer, agent,

modification of or suppleme
servant, of employee, as such, of the Agenty, or of any successor or political subdivision, either

directly or through the Agency or any such SUCCessor, all such liability of such members, officer,

yees being, to the extent permitted by law, expressly waived and

agents, servants and emplo
released by the acceptance hereof and as part of the consideration for the execution of this

PILOT Agreement.

5 The Company hereby agrecs that it shall, as security for its obligations hereunder,
prant fo the Affected Tax Jurisdictions a mortgage lien on. the Facility pursuant to a certain
PILOT Mortgage, dated as of November 1, 2018, 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 priority mortgage lien on and security interest in the Facility.

[Remainder of Page TIntentionally-Left Blank|
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[Signature Page to PILOT Agreement]

v IN WITNESS WHEREOF, the parties hereto have executed this PILOT Agreement as of
" {he day and year first above written, '

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: Susan C. Langdon
Its:  Executive Director

- SANBORN DISTILLERY CORP.

By:
Name; Lecnid Safir
Tifle: President

10

NCEDNSa.nbanislilJery.’PlI.OT Agreement




SCHEDULE A

TO PILOT AGREEMENT, DATED AS OF NOVEMBER 1, 2018 BETWEEN
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

_ AND
SANBORN DISTILLERY CORP.

. Pursuant to the terms of Section 1.2 of this PILOT Agreement, Total PILOT Payment
" ghall mean an amount per anmum as follows:

.

PILOT | School Tax Year County and Percentare of Normal Tax
Year Town Tax Year
Year | 2019/20 2020 . 20%
Year 2 2020/21 2021 20%
Year 3 2021/22 2022, 30%
Year4d 2022/23 2023 : 30%
Year 5 _ 2023/24 2024 40% .
Year 6 2024/25 . 2025 , 40%
Year 7 2025126 2026 . 40%
Year 8 2026/27 2027 40%
Year 9 o 2027128 2028 50%
Year 10 2028/29 2029 ) 50%
Year 11 2029/30 2030 50%
Year 12 2030/31 2031 50% T
Year 13 2031/32 2032 50%
Year 14 2032/33 2033 . 50%
Year 15 2033/34 2034 s 50%
Year 16 203435 . 2035, o 100%
and thereafter ’ :

The payments in lieu of faxes to be paid by the Company io the Affected Tax Jurisdiction |
pursuant to the terms of this Paymmt—in—Lieu—of—T ax Agreement shall be computed separately -
for cach Affected Tax Jurisdiction as follows: 1

1. First, determine the amount of general taxes and genetal assessments (hereinafter referred
to as the "Normal Tax") which would be payable to each Affected Tax Jurisdiction if the
Land was owned by the Company and not the Agency by multiplying the (a) Assessed
Value of the Tand as determined by the appropriate Assessot by (b) the fax 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.




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
coll of any Affected Tax Turisdiction, the amount payable by the Company to the
Affected Tax Jurisdiction as a payment in licu. of property tax with respect 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 Normpal Tax which would be payable to each Affected Tax
Jusisdiction 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 apptopriate Assessor by (b) the tax rate or rates of such Affected Tax Jurisdiction that
would be applicable to the Tmprovements and such assessable Equipment if the
Tmprovements and such assessable Equipment was owned by the Company and not the

Agency.

4. Tn each tax yeat during the term of this PILOT Agrecment, commencing on the first tax
year following the date on which the Improvements and such assessable Equipment shall
be assessed as exempt on the assessment toll of any Affected Tax Jurigdiction, 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 Bquipment shall be an
amount equal to the applicable percentage of the Normal Tax due each Affected Tax
Turisdiction with respect to the Fmprovements 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 duting the

term of this PILOT Agreement.

N N
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EXHIBITE

BILY: OF SALE

NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York with effices at 6311 Tnducon Corporate Diive, Suite One,
Yanbom, Now York 14132 (the "Grantor"), for the consideration of One Dollar ($1.00), cash in
hand peid, and other good and valuable cotisideration recoived by the Grastor from SANBORN
DISTILLERY CORP., a corporation duly organized, validly existing and in good standing
nder the laws of the State of New York with offices at 620 Supertest Road, Unit #5, Toronto,
Ontario M3J 2M8 CANADA (the "Grantee"), the receipt of which is hereby acknowledged by
ihe Grantor, hereby sells, transfers and delivers unto the Graniee and its successors and assigns,
the Bquipment as defined in the Agent and Financial Assistance Agreement dated November 1,
2018 (the "Agent Agreement”), as may be amended from time to time, which were acquired and
installed and/or ave o be acquired and installed by the Grantee as agent for the Grantor pursuant
¢ which Equipment is located or intended to be located at the Grantee’s

to the Agent Agteement,
Facility located at 2425 Hyde Patk Boulovard and 2517 & 1537 Seneca Avenue, Niagard Falls,

New Yok 14303,

70 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 GRANTEFR’S PURPOSES OR NEEDS.
THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT "AS 18, WITHOUT
RECOURSE OF ANY NATURE AGAINST TITE GRANTOR FOR ANY CONDITION NOW
OR HEREAFTHR EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE OR MERCHANTABILITY 1S MADE. IN THE EVENT OF ANY DEFECT OF
DEFICIENCY OF ANY NA , WHETHER PATENT OR I ATENT, THE GRANTOR
SITALL ITAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

IN WITNESS WHEREOF, the Grartor 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 dayof 20 _.

NIAGARA COUNTY INDUSTRIAL
})EVELOPIVIENT AGENCY

Form Only - Do Not Sign
By:
g Name: : o
“Title:

—_—




EXHIBIT ¥

FORM OF ANNUAL EMPLOYMENT AND
FINANCIAL AS SISTANCE CERTIFICATION REP ORT

Corgpaty name and address: Sanborn Disﬁller'y Corp.
620 Supertest Road, Unit #5 ' .

_ Toronto, Ontario M3J M8 CANADA

Yarborn Distillery Cotp. Project IL

Project Name:
Job Information
Current numbex of full time equivalent employess ("FTE") retained at the project [o cation, including FIE

contractors or employees of independent contractors that work at the project Tocation, by jo}) category:

- Average Salary and Fringe

Category , FIFE

Benefits or Ranges
o Management EE—
Professional , JE—
Administrative —t—

i Production R —

% Other [ —

Current number of full time equivalent émployees ("FTE") created at the praject looaﬁc-n, inctuding FTE
ject location, by job category:

confractors or employees of independent contractors that work at fhe pro
. , -

Category FIE, - Average Salary and Finge
Benefits or Ranges

Management )

Professional ' . -

Administrative

Production .

Other -

A copy of the NVS 45 form for the projeet Jocation is required to be submitted with this
oject location or the form

l'epi?l'f- ¥f the NVS 45 form is not available for the specific pr




not accurately reflect fhe fall time jobs created, an internal payroll report verifying
the toial jobs by employment category as outlined above at the location is required with

does

this submission.

Financing Tnformation

Has the Agency provided project financing assistance (generally ' p

through issuance of & bond or n‘ote) Yes No

1f finencing assistance was provided, please provide:

e Original principal balance of bond or note issued
o Qutstanding principal balance of such bond or note
as of December 31

e Outstanding principal balance of such bond or note
as of December 31 .

[

Pinal maturity date of the bond or note

Sales Tax Abatement Information
Did your Company or any appointed subagents seceive Salos 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 i

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

subagents for the reporting pexiod)

Morigage Recording Tax Tnformation

Did your company receive Mortgage Tax Abatement on your Project

during the prior yeat? i , e Yes No

glo’[e this would only bo applicable to the year that a morfgage was placed upon the Project, so ifthe
gency did not close a morigage with you during the reporting period, the answer should be no)

The amount of the mortgage recording tax that was exempted during the reparting petiod:

PILOT INFORMATION:

g?lmﬂty Real Property Tex without PILOT
chyo {)Wn Property Tax without PILOT
TOTO Property Tax without PILOT
AL PROPERTY TAXES WITHOUT PILOT

|

|

Ti
otal PILOT Paymenis 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 3
City/Town PILOT ‘ $
Village PILOT ' . $
School PILOT $
TOTAL PILOTS $
Net Exemptions $

(subiract Total PILOTS from TOTAL property taxes without PILOT)

I cextify that to the best of my knowledge and belief all of the information on this form is correct.
I further certify that the salaty and fiinge benefit averages or ranges for the categories of jobs
retained and the jobs created that was provided in the Application for Financial Assistance is still
acourate and if not, T hereby attach a revised list of salary and fringe benefit averages or ranges
for categories of jobs_retained and jobs created. I also understand that failure to report
completely and accurately roay result in enforcement of provisions of my agresment, including
but nat limited to voidance of the agreement and potential claw back of benefits.

. '
4

Signed:

Name;

Title:

(authorized company representative)

Date:

N .




EXHIBIT G
FINAL PROJECT COST AND FINANCING REPORT

Actual costs for the constr.ucﬁon, acquisition, rehabilitation, improvement and/or equipping
of the project hy the applicant,

Actual Costs Eligible for Sales Tax Exemption Benefit

a. Building Construction or Renovation Costs a $
b. Sitework | b, $
C. N_on—manufacturing Fquipment . c. Y
) d. Fumiture, Fixtures d. $
e Otﬁer(specify) e T $
f Subtotal R
Actual Costs Not Subject to Sales Tax
g. Land and/or building purchase eg." $
h. Manufacturing Equipmient : , - h $
. Soft Cosfs (Legal, Archifect, Engineering) i $
J.  Other (specify) | j. $
"k Subtotal ' k. §

Total Project Costs : ‘ f&k $




B.

Indicate how the project was financed

i

a. Tax-Exempt IRB a. $
b, Tax-ExemptBond b. $
¢. Taxable IRB ’ c. $
d, Bank Financing d. $
e. Public Financing e $
f. Equity o f. $

TOTAL SOURCES - $

Estimated Amount of Mortgage | ©§

[ certify that to the best of my knowledge and belief all the information on this form Is correct. | also
understand that failure to report completely and accurately may be subject to penalty of perjury and
result in enforcement of provisions of my agreement; including but not limited fo voidance of the
agresment and potential claw back of benefits... -~ ' -

Signsd:

(authorized company representative)

Date:

&2
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PRELIMINARY RESOLUTION
(Anat Liquor Factory, Inc. 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 12t day of September, 2018 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
Joan G. Aul
Kevin McCabe
Jerald 1. Wolfgang
Arthur G. Pappas
Daryl Bodewes

ABSENT:

Mark A. Onesi
William L. Ross
Willie C. Dunn

Chairperson

Second Vice Chairperson
Secretary

Assistant Secretary
Member

Member

First Vice Chairperson
Member (left meeting at 9:30 a.m.)
Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:

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

Executive Director
Assistant Director

Finance Manager
Administrative Coordinator
Agency Counsel

The following resolution was offered by Mr. Wolfgang, seconded by Mr. Bodewes, to

wit;

ANAT Liquor Factory, Inc.
Preliminary Resolution
Page 1 of 7




Resolation No, 18-(09-8.1.1

RESOLUTION OF THE NIAGARA COUNTY  INDUSTRIAL
DEVELOPMENT AGENCY (i) ACCEPTING THE APPLICATION OF ANAT,
INC.WITH RESPECT TO A CERTAIN PROJECT (AS MORE FULLY
DEFINED BELOW) TO BE UNDERTAKEN BY THE AGENCY FOR THE
BENEFIT OF ANAT, INC. 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) PROVIDE SALES TAX EXEMPTION FOR PURCHASES
AND RENTALS RELATED TO THE CONSTRUCTION AND EQUIPPING OF
THE PROJECT AND (v) DESCRIBING THE FORMS OF FINANCIAL
ASSISTANCE BEING CONTEMPLATED BY THE AGENCY.

WHEREAS, by Title 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"), NJAGARA 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, ANAT, INC. 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 2425 Hyde Park Boulevard.,
Niagara Falls, New York (the "Land"), (B) the renovation of an approximately 48,000 square
foot building (the "Improvements"), to consist of a facility for the distillation, bottling and
distribution of spirits, and related activities; (C) the acquisition and installation in and around the
Improvements of certain items of machinery, equipment and other tangible personal property
(the "Equipment” and, collectively with the Land and the Improvements, the "Facility").

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 a public hearing 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, (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-lieu
of tax mortgage (the "PILOT Mortgage") with the Company, (iii) take or retain fee title to, a
leasehold or other interest in the Land, Improvements, Equipment and personal property

ANAT Liquor Factory, Inc.
Preliminary Resolation
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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-lieu-of-tax mortgage; and

WHEREAS, the Agency scheduled a public hearing and provided notice of the public
hearing 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
putsuant 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, fo 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.

ANAT Liquor Factory, Inc.
Preliminary Resolution
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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 have 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 review process with respect to the Project.

Section 3. Based upon the representations and warranties made by the Company in
its application for financial assistance, the Agency hereby authorizes and approves the Company,
as its agent, to make purchases of goods and services relating to the Project and that would
otherwise be subject to New York State and local sales and use tax in an amount up to
$460,000.00, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $36,800.00. The Agency agrees to
consider any requests by the Company for increase to the amount of sales and use tax exemption
benefits authorized by the Agency upon being provided with appropriate documentation
detailing the additional purchases of property or services.

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
gxemption benefits taken or purported to be taken by the Company, its agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project, if
it is determined that: (i) the Company, its agents, consultants, 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 Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project; (iii) the sales and use tax exemption
benefits are for property or services not authorized by the Agency as part of the Project; or (iv)
the sales and use tax exemption benefits are taken in cases where the Company, its agents,
consultants, subcontractors, 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

ANAT Liguor Factory, Inc.
Preliminary Resolution
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exemption benefits, and (ii) promptly pay over any such amounts to the Agency that the Agency
demands.

Section 4. The Chairman, Vice Chairman and/or the Executive Director of the
Agency are hereby authorized, on behalf of the Agency, to hold a public hearing 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, whercby 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 Leascback 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 5. The Agency is hereby authorized to conduct a public hearing in
compliance with the Act.

Section 6. 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.

Section 7. These Resolutions shall take effect immediately upon adoption.

ANAT ILiguor Factory, Inc.
Preliminary Resolution
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The question of the adoption of the foregoing Resolution was duly put to a vote on roll
call, which resulted as follows:

Yeq Nay Abstain Absent
Stephen F. Brady [ X ] [ 1 [ ] [ ]
Mark Onesi [ ] [ ] [ ] [ X |
William L. Ross [ ] [ 1 [ ] [ X |
Kevin McCabe [ X | [ 1 [ ] { 1
William Dunn [ ] ] 1 [ ] [ X ]
Jerald I. Wolfgang [ X 1 [ 1 [ ] [ 1
Joan G. Aul [ X ] [ ] [ ] [ ]
Daryl Bodewes [ X ] [ 1 [ i [ 1
Arthur G. Pappas [ X ] [ i [ 1 1 1

The Resolutions were thereupon duly adopted.

ANAT Liquor Factory, Inc,
Preliminary Resolution
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STATE OF NEW YORK )
) S8
COUNTY OF NIAGARA )

1, the undersigned Secretary of Niagara County Industrial Development Agency (the
"Agency™), do hereby certify that I have compared the foregoing extract of the minutes of the
meeting of the members of the Agency, including the Resolution contained therein, held on
September 12, 2018 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 matfers 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 12th day of September, 2018.

G S e,

Kevin McCabe, Secretary

ANAT Liquor Factory, Inc.
Preliminary Resolution
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FINAL RESOLUTION
(Anat, Inc. 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, Néw York on the 10™ day of October, 2018 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
Joan G. Aul

© Kevin McCabe
Jerald I. Wolfgang
Arthur G. Pappas
William L. Ross

ABSENT:

Mark A. Onesi
Daryl Bodewes
Willie C. Dunn

Chairperson

Second Vice Chairperson
Secretary

Assistant Secretary
Member

Member

First Vice Chairperson
Member
Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:

Susan C. Langdon
Andrea Klyczek
Michael Dudley
Barbara A. Gill
Mark Gabriele, Esq.

Executive Director
Assistant Director

Manager of Finance
Administrative Coordinator
Agency Counsel

The following resohition was offéred by Mr. Rass, seconded by Ms. Aul, to wit:

Anat, Inc.

Final Resolution
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Resolution No. 18-10-7.1.1

RESOLUTION OF THE NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY (i) UNDERTAKE A CERTAIN PROJECT FOR
THE BENEFIT OF ANAT, INC. AND/OR AN INDIVIDUAL(S) OR
AFFILIATE, SUBSIDIARY, OR ENTITY FORMED OR TO BE FORMED ON
ITS BEHALF (AS MORE FULLY DEFINED BELOW); (i) 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 ANAT, INC. IN THE FORM
OF (A) A SALES TAX EXEMPTION FOR PURCHASES AND RENTALS
RELATED TO THE ACQUISITION, CONSTRUCTION AND EQUIPPING OF
THE 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 Title 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

WHERFEAS, ANAT, INC. 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 2425 Hyde Park Boulevard.,
Niagara Falls, New York (the "Land"), (B) the renovation of an dpproximately 48,000 square
foot building (the "Improvements"), to consist of a facility for the distillation, bottling and
distribution of spirits, and related activities; (C) the acquisition and installation in and around the
Improvements of certain items of machinery, equipment and other tangible personal property
(the "Equipment” and, collectively with the Land and the Improvements, the "Facility").

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, on September 12, 2018, the Agency adopted a resolution (the “Preliminary
Resolution™) accepting the Application and directing that a public hearing be held; and

Anaf, Inc,
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WHEREAS, it was contemplated that the Agency would hold a public hearing 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, (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-lieu
of tax mortgage (the "PILOT Mortgage") with the Company, (i) take or retain fee title to,
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 assistarice 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-lieu-of-tax mortgage; and

WHEREAS, on the 5™ day of Octobe, 2018, at 3p.m. at Niagara Falls City Hall, Room
#117, 745 Main Street, Niagara Falls, New Yotk, 14302, 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 Axticle 8 of the Environmential 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.

7 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 powets necoessary 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 not result in the temoval 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 fagilities 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 temoving
such other plant or facility to a location ouiside 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 tetm is defined imder
SEQR). The review is “ancoordinated” (as said quoted term is defined under SEQR). Based
upon the review by the Agency of the Shott 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 rio major impacts and, therefore, is one which may not cause significant
damage to the envitonment; (i) 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 II of the EAF.

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; (i) to
acquire, construct and equip the Project; (i) to make, execute, 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, to agents, subagents, contractors, and
subcontractots of such agents and subagents and to such other parties as the company chooses;
and (iif) 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
behalf; 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).

Section3.  Pursuant to Section 875(3) of the New York General Municipal Law, the
Agency may tecover ot recapture from the company, its agents, consultants, subcontractors, or
any othet 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,
subcontractors, 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; (i) 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; (iii) the sales and use tax
exemption benefits are for property or services not authorized by the Agency as part of the

Anat, Inc,
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Project; or (iv) the consultants, subcontractors, 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 marmer 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 to the Agency that the

Agency demands.

Section 4, The Agency hereby confers on the Company in connection with the
Project certain benefits, exemptions and other financial assistance consisting oft (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 to the qualifying personal property
included in or incorporated into the Facility or used in the acquisition, construction or equipping
of the Facility, (b) an exemption benefit from mortgage recording tax, and (c) a partial abatement
from teal property taxes benefit conferred through a certain Payment in Lieu of Tax Agreement,
The Agency will provide the Company with Project incentives totaling $268,624.00, comprised
of real property tax exemption benefits, in the estimated amount of $259,349.00 and sales and
use tax exemption benefits of approximately $36,800.00, and mortgage tax exemption benefits of
approximately $2,475.00. To effectuate this Resolution, the Chairman, Vice Chairman and/or
the Executive Director of the Agency are hereby authorized, on behalf of the Agency, fo
negotiate and execute (A) the Lease Agresment 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 (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 §, 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 cettificates, 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,

Anat, Inc,
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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:
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Stephen F, Brady
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Kevin McCabe
Jerald 1. Wolfgang
Joan G, Aul
Willie Dunn
William L. Ross
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The Resolutions wete thereupon duly adopted.
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STATE OF NEW YORK )
) 8S.:
COUNTY OF NIAGARA )

1, the undersigned Secretary of Niagara County Industrial Development Agency (the
"Agency"), do hereby certify that I have compared the foregoing extract of the minutes of the
meeting of the members of the Agency, including the Resolution contained therein, held on
October 10, 2018 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) theré was a quorum of the members of the Agency present throughout
said meeting,

~ IFURTHER 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 October, 2018.

" Kevin McCabe, Secretary
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NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

PUBLIC HEARING FOR ANAT LIQUOR FACTORY

October 5, 2018

3:00 P.M,

Taken at: NIAGARA FALLS CITY HALL
745 Main Street
Niagara Falls, New York
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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 SIGN-IN SHEET

MS. LANGDON: Welcome. The
public hearing is now open. It is 3:01 p.m,

My name is Susan Langdon. I am
the Executive Director of the Niagara County
Industrial Development Agency. I have been
designated by the Agency to be the hearing officer
to conduct this public hearing.

We're here to hold the public
hearing on the ANAT Liquor Factory project and/or
individuals or affiliates, subsidiaries or entities
Formed, or to be formed on its behalf, The
transcript of this hearing will be reviewed and
considered by fhe Agency in determination of this

project. Notice of this hearing appeared in the
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Niagara Gazette on September 15, 2018.

The proposed project includes the
acquisition and renovation of a building at 2425
Hyde Park Boulevard for use as a liquor blending and
bottling factory.

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 benefTits 1in
compliance with the Agency's uniform tax exemption
policy.

If anyone is interested in making
a comment, please raise your hand, state your name
and address. If you are representing a’ company,
please identify the company.

Does anybody wish to speak?

There being no speakers, I'1]l
close the public hearing.

It's now 3:04 p.m. Thank you.

(The proceeding was concluded at 3:04 p.m.)
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September 13, 2018

Richard Updegrove, County Manager
Philo J. Brooks Building

59 Park Avenue

Lockport, New York 14094

M. John Shoemaker, Director

Niagara County Real Property Tax Services
59 Park Avenue

Lockport, New York 14094

Thomas DeSantis -

Room 347 City Hall

PO Box 69

Niagara Falls, New York 14302 0069.

Mark Lawrrie, Superintendent
Niagara Falls School District
630 —66™ Street

Niagara Falls, New York 14304

Tony Palmer, Chairman

Planmng Board, City of Niagara Falls
1021 — 96 Street

Niagara Falls, New York 14304

MiagaraJl)iCounty Industrial Development Agency

Wm. Keith McNall, Chairman
Niagara County Legislature
175 Hawley Street

Lockport, New York 14094

Hon. Paul Dyster, Mayor

Niagara Falls City Hall

745 Main Street

P.O.Box 69 .

Niagara Falls, New York 14302-0069

Nicholas Melson, City Administrator
Niagara Falls City Hall

745 Main Sireet

P.0. Box 69

Niagara Falls, New York 14302-0069

Nicholas Vilardo, President
Niagara Falls Board of Education
630 — 66™ Sirect

Niagara Falls, New York 14304

Re: ANAT LIQUOR FACTORY, INC.

Gentlemen:

On Friday, October 5, 2018 at 3 p.n. at the Niagara Falls City Hall, 745 Main Street,
Room #117, Niagara Falls, New York 14302, the Niagara County Indusirial Development
Agency (the "Agency") will conduct a public hearing regarding the above-referenced project.
Attached i3 a copy of the Notice of Public Hearing describing the project and the financial
assistance contemplated by the Agency. The Notice has been submitted to the Niagara Gazette

for publication.

631 Inducon Corporate Drive + Sanborn, NY 14132-8099 ¢+ 716-278-8760
Fax 716-278-8769 + Business Assistance Hotline 716-278-8230 + www.nlagaracountyhusiness.com




You ate 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 in accordance with Section 147(f) of the
Code and sibdivision 2 of Section 859-a of the New York General Municipal Law. We are
providing this notice to you, pursuant to General Municipal Law Section 859-a, as the chief
executive officer of an affected tax jurisdiction within which the project is located.

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: v o i‘i%&“’f

Sus C. Langdon, Exetutive Director




pees

¢
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing putsuaut to Article 18-A of the New
York General Municipal Law will be held by the Niagara County Industrial Development
Agericy (the "Agency") on Friday, the 5™ day of October, 2018, at 3 p.m. local time, at
Niagata Falls City Hall, Room #117, 745 Main Strect, Niagara Falls, New York 14302, in
connection with the following matter:

ANAT LIQUOR FACTORY, INC. 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 2425 Hyde
Park Boulevard, Niagara Falls, New York (the "Land"), (B) the renovation of an approximately
48,000 square foot building (the "Improvements"), to consist of a facility for the distillation,
bottling and distribution of spirits, and related activities; (C) the acquisition and installation in
and around the Improvements of certain items of machinery, equipment and other tangible
personal property (the "Equipment” and, collectively with the Tand and the Improvements, the

"Facility"), |

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 "Finmancial Assistance") to the
Company in the form of sales and use tax exemptions and a mortgage fax 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

Assistance.

This public hearing is being conducted in accordance with Subdivision 2 of Section 859-a

- of the New ‘York General Municipal Law.

DATED: September 13, 2013
NIAGARA COUNTY INDUSTRIAL

DEVELOPMENT AGENCY

o M A/

Susan C. Langdon, Exéculive Director
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SIAGARA COUNTY INBUSTRIAL DEVELOPMENT AGENCY
o NOTIGE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public heating pursuant to Article 18-A of the New York
General Municipal Law wiil be held by the Niagara County Industslal Davelopment Agency
{the "Agency"} on Friday, the'Gth day of Qctober, 2018, at 3 p.m. local time, at Nijagara
Falls City Hall, Room #117, 745 Maln Stroet, Nlagara Falls, New York 14302, in culnnecttun
with the following matter: ‘

ANAT, INC. and/or an Individual(s) or afflliate, 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 flle at the offlca of the Agency, requssting that the Agency constder
undertaking a projact {the “Project”) conslsting of: (A) the aoyuisition (ot retentlon) by the
Ageney of fee title to or other Intarest in a parcel of land located 2425 Hydle Park Boulevard,
Niagara Falls, New York (tha "Land"), (B} the renovation of an dpproximately 48,000 square
foot building (the "Improvements”), to consist of a facility for the distiflation, hottling and
distribution of spivits, and related activitles; (C) the acquisition and installation in and
around the Improvements of cerialn itéms of machinery, equipment and other tangible
;:ihers‘anaI"prqIf;erty {the "Equipment” and, collectively with the Land and the Impravements,
the "Facility"), . . : .

The Agency wiil acquire title to, or a leaschold interest in, the Faciflty and loase the Facillty
hack to the Company. The Company will operate the Facility during the term of the lease. At
tho end of the lease tarm, the Company will purchase the Facllity from the Agencx, ot If the
Agency holds a leasehold intarest, the leasehald interast will be tariminated, The Ageney |
contermplates that it will provide finaneial assistance {the "Financlal Assistanca") to the
Company in the form of sales and use tax exemptions and a morigage tax excmpiiot
consistant with the policles of the Agency, ant a parilal real property tax abatement.

A reprasentative of the Ag'encr wiil he at the above-stated fime and place te present a copy
of the Company's project app ication and hear and accept writtén and oral corments from
all persons with views In faver of er opposed to or otherwise relevant to the proposad

Financial Asslstanee.

This public hearlng Is beirig cenducted in accordance with Subdivision 2 of Saction 859-a
of the New York Benéral Munieipal Law.

DATED: September 13, 2018
' NIAGRARA COUNTY INDUSTRIAL

DEVELOPMENT AGENCY

By: Susan . Langdon, Executive Diragtor

#N234453

" 9/16/2018
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STATE OF NEW YORK
NIAGARA COUNTY,} S8,

Janet M. Slipko, of said county, being duly sworn, deposes and says that
she is now and during the whole time hereinafter mentioned was the Clerk of

NIAGARA GAZETTE

A newspaper published in the County and State aforesaid,
and that the annexed printed tegal # 234453
was printed and published in said paper on the following dates:

09/15/2018
. . . WO i
Pejfpal Clork W

Subscribed and sworn to beforé me this _
a— P”'L — .
e Ly st o ﬁ%ﬂ\m@-‘“"“’

Allyson A, Millette ~ 05/14/2019

Notary Public Expiration Daté

ALLYSON A Mu._Lr;T‘TE
NOTARY PUBLIC-STATE OF NEW YORK
" No. 01MIB165762 |
' fiod In Niagara County
Qualified In Nag D@‘C\ ?

My Gominlesion gxphres May 14,
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Appendix B
Short Envirouinentul Assessinent Form

Tustruetions for Corapleting B,

Papt |- Project Tnformation, The applicart ¢r project sponser is yesponsibl for the completion of Parg I, Responses
Dbecome part ofthe application for approval or fimding, ave sublect to publio roview, and may bo subjegkto fcdfher verification,
Complote Part1 based on information currently wvnilables, TEaddional yosenreh or lnvostigation wotdtd be needed Lo futly '
smspond to any ilen, please answer as thoroughly as pussible based an current infennation,

Complets all ftoms 2o Part §. You may afso provide sy additional informetion which youbokeve witl be needad by or usefirl
to tho lead apency; attach additlonal pages s necessary fo supplement any fieal,

Part 1« Profect and Bponsor Tnformation

Sanbotn Disilitery ani Anat Lauer Faslary

‘Name of Actlon or Project:

Sanbom Distiery and Anak Uayor Faclary .
Projees Loention {desoribe, and attach 2 facatlon map):
2419 Hyde Park Bavfevard, Niagara Falls, NY, 14303

Br}efDmrfgﬁan of Proposed Aatlon: _
Far Phase 1, ANAT Liguer planned eapacity s 2000 bollles of hard {iavor por oy, Thia faclily wauld focus on processing, Boitling and
distrbetion, ANAT hag distibullon agresmonls 121 glates plus the Disbict of Columbia and has a distéilon egresmont pending Tn one slale.

ANAT, o, rocantly developsd and oraatsd molds for the ﬁmduﬂfnn of Vadkaand Ligueurs In 2.0.76 ot {point ssven fiva} packags Bs wall as,
cooters (0.3 litara), Those il be newly Inboduced o the Nodh Amerioan market rom the Niattara Fafls facillly. ANAT, In, hes developed and |
wlll infrusca o Nork Amartean ulfr-premiuin bevarages under the ANAT trademark that sos o proprietary proceas,

For Phast 2, ANAT vall conduetinoado and oltier sxeror work zad ill open a tzating ragmy, Exlartor woiks vill Includo rasufaging of parking
ru“t:.vafdiﬂg_m_slhltgow_{t‘ll _!5 5&1{230 [13] 8 b_i_:_l'lﬂ[? \ fﬂll_ﬁsogpﬁ'ig, new windowsidoots, and painting. Extesfor work \ill be destanliga tast}:'nagJ roam

Name of Applicont or Sponsor: “Telephont: (a47) 4981512
Lapnard Salir, GEO, Anal, fna, TNl enalinc@rogemscom

Address:

100 Mivan D,

Clty/pOn State: Zip Code:
Toranto, Canada ON MoL 129

7. Dos the proposed ackon onty fnvolve the legislative adoption ofa plan, Tocal faw, ondinence, NO | YES

adminishativa rule, or regulation? ) _
{£'Yos, attach #namative dosarlption of the Intent of tho proposed sicdion and the environmental resources that ]
may boaffected in e mublelpality and proceed to Part 2. Hno, sontinue to question 2.
2, Daocs the projosed action requite & pennit, approval of funding from any ether governmenial Agenoy? NO_ | 'VES

1£¥os, Tist ngency(s) name aud pamit of approval:
Wil nesitto obtai lemen from Biato Lgor Authory ]

7.4, Tolal acreage of tho site oF the proposed aotlon? 08 neres
b. Total acreage to bo physically distwbed? D ueres
¢ Total nerengs (project sits and auy contiguous propurties) owned
ov controlled by 1he applleant or projoot sponsor? 0.9 acies

4, Check gl fend uses thal ocour oh, wiljofning nnd near ﬂaﬂpmposad gotion. ] )
[#Urban {1 Rural (ron-pariculture) Flindustdal [ Conimerolal TTReshlential {sitnuban)

Civorest  ElAgriealturs [ Aguatl " [CIOMher (specif):
[[IParklsnd

Pagelof4
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I—IE. tiaes the proposed nation Inolude conghazetion or othor activities that vesult in the impoundinent of NO

waler or ofher Hauids (e, vetention pond, waste lngoon, dan?

I Yes, explain purpose and size: .
: K fvl|[]

19, Hes fhs afte of the proposed action or an ucﬁoin[ng property been ThoTacation ofan a:;ﬁve or closed NO | Vi8S
solid waste mannpement fojliy?

I Vo3, desoribe: D

20, Has the site of the ptoposed eollon or an adjolning propmylaeen the subject of ramedintion (angaingor [ NO | YES

campleted) for hazardous waste?

1F Ve, dosarlbe: _ : : (|

L ATFIRM THAT THE INFORMATION PROVIDED ABOVE IS TRUR AND ACCEIATE T0 THE BEST OrMY

ENOWLEDGE
APPI!MDV@NB: gfew;, TSt tlers, as o Wors y,/, Date; -?,f‘ 3&{///("

Signnlure! }7/{"7
S—— ~

Pt 2 ~ Fmpuct Agsessment, The Lead Agoncy is vesponsible for the completion of Part 2, Answer afl of the followlng
questiouy I Part2 using the inforiiation contained in Part 1 und othor materlals submitled by the project sponsor or
oiliorwiea avolliile to the reviewsr, Whon answering tie queations the roviewer shonkl be gulded by the coneept “Elave iy
respionses been rensonnble aonstdeiing the soale and context of tfie proposcd action?”

No,or | Moderate
Gmndl to Inyge
fmpnet | impret
moy niay
ogtm oo’

1. wili the praposed aetion ereate a mé_:e;iai confhict vwith an adopfed Tand use plan or zoning
tegulations?

2. Will the proposed action xesult in & ehtnga In the use o Intensity of use of Iund?

3, 'Will the proposed seifon fmpnfr the chatacter ar quuiity of the existing community?

4. 'Will tho proposed aclion hnve au Impack on the environmental characterlstles that caused fie
establishment of a Critlot] Environmental Avea (CEA)?

5. Willihe proposed ackon msult In an adverse changa fn the exlating lovel aftvatfio or
-affeot existing fnfeastructure for nvass transit, biking or walkway?

6, Wil the propossd aetion cause an fncrease in the use of energy and 1y foils ta Juooiporate
teiasonably avatluble ensrgy ¢onservation-or senewable energy apportunities?

7. Will the proposed actlon fmpact exlsting:

#1. publie / private water supplics? : \
b. pablio/ privats wastewater treatment utitities? T

8. Will the proposed action impai the chacsoler or qualily of important lstorio, archasological,
architeotursl ov ecstholipresounses?

] o o

9, Wil fhe proposed qetion result in nn advesse change to nafurnl resourees (e, wetlands,
waterhadies, gronndwater, air quatity, flora and fauna)?

FEEEE EEEEE
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