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PRELIMINARY RESCLUTION
(460 Wheatfield Street Project)

A regular meeting of Niagara County Industrial Development Agency (the "Agency")
was convened in public session af the offices of the Agency located at 6311 Inducon Corporate
Drive, Suite One, Sanborn, New York on the 11® day of April, 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 Chairperson
Joan G. Aul Second Vice Chairperson
Kevin McCabe ' Secretary
Jerald I. Wolfgang Assistant Secretary
Arthur G. Pappas Member
William L. Ross Member
Daryl Bodewes Member

ABSENT:
Mark A Onesi First Vice Chairperson
Willie C. Dunn ‘ Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:

Susan C. Langdon Interim Executive Director

Andrea Klyczek Director of Regional & International Marketing
Michael S. Dudley Finance Manager

Caroline M. Caruso Accounting Associate

Barbara A. Gill Administrative Coordinator

Mark Gabriele, Esq. Agency Counsel

The following resolution was offered by Mayor .Pappas, seconded by Mr. McCabe, to
wit:
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Resolution No. 18-04-8.1.1

RESOLUTION OF THE NIAGARA  COUNTY INDUSTRIAL
DEVELOPMENT AGENCY (i) ACCEPTING THE APPLICATION OF 460
WHEATFIELD STREET, LLC WITH RESPECT TG A CERTAIN PROJECT
(AS MORE FULLY DEFINED BELOW) TO BE UNDERTAKEN BY THE
AGENCY FOR THE BENEFIT OF 460 WHEATFIELD STREET, LLC OR AN
ENTITY FORMED OR TO BE FORMED; (ii) 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"), NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY (the "Agency")
was created with the authority and power to own, lease and sell property and to issue its bonds as
authorized by the Act; and

WHEREAS, 460 WHEATFIELD STREET, LLC for itself or on behalf of an entity
formed or to be formed (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"} conmsisting of: (A) the acquisition of a leasehold or other interest in
property located at 460 Wheatfield Street in the City of North Tonawanda, Niagara County, New
York (the "Land"), together with the existing building located therecon (the “Existing
Improvements™); (B) (i) the renovation of the existing 30,478 square foot building located on the
Land into 37 residential market rate apartment units including, but not limited to, fenant and
visitor parking areas, a common laundry area, community room with kitchen, computer room,
tenant storage areas and rental office (collectively, the "Improvements"), (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"); and

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

contemplating with respect to the Project; and

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

payment-in-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
pursuant thereto by the Department of Environmental Conservation of the State of New York
(said law and regulations hereinafter collectively referred to as "SEQR").

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

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

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

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

(C)  The action fo 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 sct 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") fo another area of the' State or result in the
abandonment of one or more plants or facilities of the Company or any other proposed occupant
of the Project located within the State; and the Agency hereby finds that, based on the
Company's application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing
such other plant or facility to a location outside the State and/or is reasonably necessary to
preserve the competitive position of the Project occupants in their respective industries.




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
$1,675,000.00, which result in New York State and local sales and use tax exemption benefits
("sales and use tax exemption benefits") not to exceed $134,000.00. The Agency agrees to
consider any requests by the Company for increase to the amourit 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
exemption benefits taken or purported to be taken by the Company, ifs agenis, 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 benelit 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, ils 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, consulfants,
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 (i) 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 renfals related to the
renovation, construction and equipping of the project, (B) a Lease Agreement, whereby the
Company leases the Facility to the Agency, (C) a related Leaseback Agreement, conveying the
Facility back to the Company, (D) a PILOT Agreement, whereby the Company agrees to make
certain payments-in-lieu-of real property taxes, (E) a PILOT Mortgage, securing the payment of
the amounts due under the PILOT Agreement and (F) related documents; provided, (i) the rental
payments under the Leaseback Agreement include payments of all costs incurred by the Agency
arising out of or related to the Project and indemnification of the Agency by the Company for
actions taken by the Company and/or claims arising out of or related to the Project; and (ii) the
terms of the PILOT Agreement are consistent with the Agency's Uniform Tax Exemption Policy
or the procedures for deviation have been complied with. |

Section 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.




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

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

'The Resolutions were thereupon duly adopted.




STATE OF NEW YORK )
) SS.:

COUNTY OF NIAGARA )

I, 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 April
11, 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) 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 WHEREOQF, 1 have hereunto set my hand and affixed the seal of the

Agency this 11th day of April, 2018.
7 g
Mt

/ Kevin McCabe, Secretary
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FINAL RESOLUTION
(460 Wheatfield Street LLC Project)

A regﬁlar 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 9 day of May, 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 7 Chairperson
Mark A. Onesi First Vice Chairperson
Joan G. Aul Second Vice Chairperson
Jerald I. Wolfgang Assistant Secretary
Arthur G. Pappas Member =
William L. Ross Member
Daryl Bodewes Member

ABSENT:
Kevin McCabe - Secretary
Willie C. Dunn - Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:

Susan C, Langdon Interim Executive Director

Andrea Klyczek Director of Regional & International Marketing
Michael Dudley Finance Manager

Barbara Gill Administrative Coordinator

Mark Gabriele, Esq. Agency Counsel

The following resolution was offered by Mayor Pappas, seconded by Mr. Bodewes, 1o
wit:
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Resolution No, 18-05-7.1.1

RESOLUTION OF THE NIAGARA COUNTY  INDUSTRIAL
DEVELOPMENT AGENCY (i) UNDERTAKE A CERTAIN PROJECT FOR
THE BENEFIT OF 460 WHEATFIELD STREET, LLC 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; (iii) NEGOTIATE AND EXECUTE A
LEASE AGREEMENT, LEASEBACK AGREEMENT, PAYMENT-IN-LIEU-
OF-TAX AGREEMENT, PILOT MORTGAGE AND RELATED
DOCUMENTS: AND (iv) PROVIDE FINANCIAL ASSISTANCE TO THE
COMPANY IN THE FORM OF (A) A SALES TAX EXEMPTION FOR
PURCHASES AND RENTALS RELATED TO THE ACQUISITION,
CONSTRUCTION AND EQUIPPING OF 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 Asticle 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, 460 WHEATFIELD STREET, LLC for itself or on behalf of an entity
formed or to be formed (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 of a leaschold or other inferest in
property located at 460 Wheatfield Street in the City of North Tonawanda, Niagara County, New
York (the "Land"), together with the existing building located thereon (the “Existing
Improvements™); (B) (i) the renovation of the existing 30,478 square foot building located on the
Land into 37 residential market rate apariment units including, but not limited to, tenant and
visitor parking areas, a common laundry area, community room with kitchen, computer room,
tenant storage areas and rental office (collectively, the "Improvements"), (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"); and (D) the leasing of the Project back to the Company, and (E)
the providing of financial assistance to the Company for qualifying portions of the Project in the
form of sales and use tax exemptions and a mortgage recording tax exemption, consistent with
the policies of the Agency, a partial real property tax abatement and a mortgage recording tax
exemption with respect fo a certain payment-in-lieu-of-tax mortgage; and ‘
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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 April 11, 2018, the Agency adopted a resolution (the “Preliminary
Resolution™) accepting the Application and directing that a public hearing be held; and '

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 Morigage") with the Company, (iii) take or retain fee title to,
leaschold or other interest in the Land, Improvements, Equipment and personal property
constituting the Facility (once the Lease Agreement, Leaseback Agreement, PILOT Agreement
and PILOT Mortgage have been negotiated), and (iv). provide financial -assistance to the
Company in the form of sales and use tax exemptions and a mortgage recording tax exemption
for financing related to the Project, consistent with the policies of the Agency, a partial real
property tax abatement and a mortgage recording tax exemption with respect to a certain
paymeni-in-licu-of-tax mortgage; and

WHEREAS, on the 2™ day of May, 2018, at 3:00p.m. at the Conference Room at the
North Tonawanda Public Library, 505 Meadow Drive, North Tonawanda, New York 14120, the
Agency held a public hearing with respect to the Project and the proposed financial assistance
being contemplated by the Agency (the “Public Hearing”) whereat interested parties were
provided a reasonable opportunity, both orally and in writing, to present their views. A copy of
the Minutes of the Public Hearing along with the Notice of Public Hearing published and
forwarded to the affected taxing jurisdictions prior to said Public Hearing are attached hereto as

Exhibit A;

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

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

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

(A) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powets granted to it under the Act; and
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(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 fo 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. In addition,
the action taken by the Agency will among other benefits, advance a larger community need for
market rate housing, as well as development of an abandoned school; and

(D)  The Project will not result in the removal of a civie, 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 arca 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 thaf, 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 discouragé 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 industrics.

(E)  The Project involves an “unlisted action” (as said quoted term is defined under
SEQR). The review is “uncoordinated” (as said quoted term is defined under SEQR). Based
upon the review by the Agency of the Short Environmental Assessment Form (the “EAF™) and
related documents delivered by the Company to the Agency and other representations made by
the Company to the Agency in connection with the Project, the Agency hereby finds that (i) the
Project will result in no major impacts and, therefore, is one which may not cause significant
damage to the environment; (ii) 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
hercby 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; () to
acquire, construct and equip the Project; (ii) 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, fo agents, subagents, contractors, and
subcontractors of such agents and subagents and to such other parties as the company chooses;
and (iii) in general, to do all things which may be requisite or proper for completing the Project,
all with the same powers and the same validity that the Agency could do if acting in its own
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).
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Section 3. Pursuant to Section 875(3) of the New York General Municipal Law, the
Agency may recover or recapture from the company, its agents, consultants, subcontractors, or
any other party authorized to make purchases for the benefit of the Project, any sales and use tax
exemption benefits taken or purported to be taken by the company, its against, consultants,
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 parly
authorized o make purchases for the benefit of the Project, is not entitled to the sales and use tax
exemption benefits; (if) 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
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 manner approved by the Agency in connection with the Project. As a condition
precedent of receiving sales and use tax exemption benefits, the Company, its agents,
consultants, subcontractors, or any other party authorized to make purchases for the benefit of
the Project, must (i) cooperate with the Agency in its efforts to recover or recapture any sales and
use tax exemption benefits, and (i) prompily pay over any such amounts to the Agency that the
Agency demands.

Section 4. The Agency hereby confers on the Company in conmection with the
Project certain benefits, exeinptions and other financial assistance comsisting of (a) an
exemption benefit from all New York State and local sales and use tax exemption benefits for
purchases and rentals related to the Project with respect 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 real property taxes benefit conferred through a certain Payment in Lieu of Tax Agreement.
The Agency will provide the Company with Project incentives totaling $493,968.00, comprised
of partial abatement from real property taxes of approximately $336,718.00, sales and use tax
exemption benefits of approximately $134,000.00 and mortgage tax exemption benefits of
$23,250.00. To effectuate this Resolution, the Chairman, Vice Chairman and/or the Executive
Director of the Agency are hereby authorized, on behalf of the Agency, to negotiate and execute
(A) the Lease Agreement whereby the Company leases the Project to the Agency, (B) the related
Leaseback Agreement conveying the Project back to the Company, and (C) the PILOT
Agreement with real property tax exemption benefits; provided (i) the rental payments under the
Leaseback Agresment 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.
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Section S. 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 6. These Resolutions shall take effect immediately upon adoption.

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

!

Yea Nay Abstain Absent
Stephen F. Brady [ X ] 1 ] [ 1 [ ]
Mark Onesi [ X ] [ ] [ 1 [ i
Kevin McCabe [ ] [ ] [ ] [ X 1]
Jerald I. Wolfgang [ X |- [ ] [ ] [ 1
Joan G. Aul [ X ] [ ] [ 1 [ 1
Willie Dunn [ ] [ ] [ ] [ X, ]
William L. Ross [ X ] [ 1 [ i I 1
Arthur G. Pappas [ X ] [ 1 [ 1 [ 1
David Bodewes [ X 1 [ | [ 1 [ 1

The Resolutions were thereapon duly adopted.
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STATE OF NEW YORK )
, ) S8
COUNTY OF NIAGARA )

1, the undersigned Assistant 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
May 9, 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.

1 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
Mectings 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 9" day of May, 2018.

fecol Licfyoy

7 Jerald 1. Wolfgang, Assistant Secretary

460 Wheatfield Street, LL.C
Final Resolution
Page 7 of 9




e,
™
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| De\/eﬁopmem Agency

f Niagara C@uh‘ty Industria

Richard E. Updegrove, County Manager
Philo J. Brooks Building

59 Park Avenue

Lockport, New York 14094

- Hon. Arthur G. Pappas, Mayor
City of North Tonawanda
216 Payne Avenue
North Tonawanda, New York 14120

Mr. Gregory J. Woytila, Superintendent
North Tonawanda School District

175 Humphrey Street

North Tonawanda, New York 14120

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

Lockport, New York 14094

Mr. John Shoemaker

Director of Real Property Tax Service
Philo J. Brooks Building

59 Park Avenue

Lockport, New York 14094

Ms. Barbara W. Klenke, Assessor
City of North Tonawanda

216 Payne Avenue -

North Tonawanda, New York 14120

April 13,2018

Re: 460 Wheatﬁeld Si_:ree_t, LLC Project

Ladies and Gentlemen:

On May 2, 2018 at 3 p.m. in the Conference Room at North Tonawanda Public Library, 505
Meadow Drive, North Tonawanda, New York 14120, the Niagaia County Indusirial
Development Agency (the "Agency") will conduct a public hearing regarding the above-
referenced project. Attached is 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 Gazetie for publication.

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

project is located.

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: A{)W« ( Jirfr—

Susan C. Langdon, Interim Executive Director

6317 Inducen Corperate Driva + Sanborn, NY 14132-9099 » 716-278-8760
Fax 716-278-8769 + Business Assistance, Hotline 716-278-8230 » wwwiniagaracouniybusiness.com
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NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
NOTICE OF PUBLIC HEARING '

NOTICE IS HEREBY GIVEN that a public heating pursuant to Article 18-A of the New
York General Municipal Law will be held by the Niagara County Industrial Development
Agency (the "Agency") on the 2" day of May, 2018 at 3- p.m., local time, in the Conference
Room at the North Tonawanda Public Library, 505 Meadow Drive, North Tonawanda, New
York 14120, in connection with the following matter:

460 WHEATFIELD STREET, LLC, and/or an individual(s) or affiliate, subsidiary, or
entity or entities formed or to be formed on its behalf (the "Company™), has submitted an
application to the Agency, a copy of which is on file at the office of the Agency, requesting that
the Agency consider undertaking a project (the "Project") consisting of: (A) the acquisition or
retention by the Agency of fee title to, or a leasehold interest in, an approximately 2.9 acre parcel
of Iand located at 460 Wheatfield Sirest in the City of North Tonawanda, Niagara County, New
York (the "Land"); (B) renovation of an abandoned school into 37 residential market-rate
apartment rental wnits (the “Improvements”); and (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").

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. Af 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 '"TFinancial Assistance") to the
Company in the form of sales and use tax exemptions and a mortgage tax exemption consisternt
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: April 13,2018

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: [ﬁ% C fd‘f‘ff\/

Susan C. Langdon, Intdrim Executive Director




EXHIBIT B

460 Wheatfield Street, LLC
Final Resolution
Page 9 of 9




e,
~
o

617.26
Appendiz B
Short Environmental Assesswaeti Fopnt

Instrnetions for Completing

Part # - Profect Information, The applicant or project sponsor is vespensible for ihe completion of Part L. Respoiises

become patt ofithe application for approval or ft:ndl'tigi)atje subject to public review, and may be subject to fitrther verification.

‘Complete Part T based on iiformatiol curreritly avails le. 1fadditional research or investigation would be needed to Fully
respond to any itén, pleasé answer as tioroiyhly a3 possible based ori cfirient infdmiation,

Complate all ftems in Part . ¥Yon may algo provide-any additlonal Information which you belicve will be needed by of usaful
fo the lead agency; sttach additional pages as necessary to supplement.any ftom, -

Part 1 - Project and Sponsoer Information
460 Wheatfield Straet 7 David Cloy & David Sution

Name of Action or Priject:
Schoot Conversion

Project Location (describe, and attacha location map):

460 Wheailol§ Btreet N, Tonawanda, NY

Brief Description of Proposed Adtom:
Convertexisting school Info taultifamily apariments

Narné of Applicant or Sponsot: T Telepohs: 7160427156
460 Wheslficld StreetF LG (to be farmad) E-Mail : Haves@dosly i sorm
Adtlress: '
5409 Main Shest
Ciy/PO: . St Zip Code:
Williamsville ) Y 42
1. Bos§ thie proposed action only involve thi legistative adoption of a plan, local labv,;ur&inah_m INO | YES

aclmindstyative ruls, or fegulation? _ ]
1T Yes; attach g haytative desoription of the intent of the proposed action and the environental fekources that El
‘may b affected Inthe municipdlity and proceed to Part 2, 1 np, continyg to iuestion 2. -

7. Doesthe proposed acfion Toquire a permit, approval or fuiding frons any other governmental Agenoy? N0 | YES
If Yes, Hst ageney(s} name and permit or approval: -
gty of Nofth Tenawandd Biflding Tepl, Niagéra Gounty ida PILOT.and other assistance, l:l
3ia. Total acreage uf the site of the-proposed action? _ 2.9 aoros
b. Tofal agreage fo be physically disturbed? O avres
. Total weréags (projéct s nil*any contigudus properliss) owned
of controlled by the applivant 6t proiéél sponsai? ‘2.8 A0TES

4. Chegkeall Jand nses that gceur o, adjafiiing atid near the proposed action, . o _
ZiUrban  [TJRural {nonsagiiculture) [ Industiial  §7] Commercial @Rcsidcgnﬁgl (suburbian)

[Meorest  Clagiiifture Claquatie T 1Other (spesify);
lParkland '

Page 1 of'4
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5. Is the proposed action, ' NO | YES | NA
a, A permitied use under the zoning regulations? D D
15, Comsistent with the adlapted comprehensivé plan? ]
YES

6. 1% the pioposed aviluh consistentwith the prodominant character 6f the exisiiig built o natiwal
landstapa? )

=)

7. 1o the sit@ of the proposed action located fn, or does it adjoio, astate Tsted Critical Environmental Area?-
If Yes, identify:

-
=
-

%, n Will tho proposed action restilt in-a substantial increase In traffic above present levels?

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

¢, Are:any pedestriaf apeommodations’or bicygle routes available o1 of near site of the proposed action?

5
@

=

e

9. Daes tho proposed ttion meeror excded the stiteencipy code refuirenionts?
Ifthe propused action wil{ excged requirements, Heserlbs design Teatyres and techinologies:

v
=
w

O BFO0ORNE B ELRR)

&

10. Wil the proposed action cofiect 1o an existing publicfprivale wats supply?

if Mo, desoribe method for providing potable water:

=
=

et
=
&

=l

17, Will tiie piopesed action connect to existing wastewafer utilities?

IF No, desciibeé methiod for providifig wastewiter treatment: _

e
el
{F.

N

12. n. Does the site contain a siractyre thit is lisled ot gither the Stale or Natioual Régaister of Historic
Places?
b. is the proposed action lacated in an aréheologieal sensitive atea?

=
@

\

SEIECE
0

13. s Dogs any poition of the site ofthe ;_Jrgppsea action, ot I.anﬁs ag_ijbi'r}jng the propesed geifon, contain
wetlands or ofher waterhodies regulated by 4 federal, stato of local agency?
b, Would the propigsed action phiysically alter, of eftroncti iito, any existing wetland or-waterbody?
If Ves, identify the wetland oy witeibody apd exteitofalterations in stuare feet or agres:

-t
=
o

S
O

14, Identify the typical habltat types that ecour on; or are likely to o found on the project site, Cheelk all tirat apply:

"t Shoredine [1Forest [T Agrleyttural/geasslands FiEarly mid-successional
[ Wetland A hban 1 8uburban

13. Dies te site of the propesed action coitaliy any spécies of attimal, ot assooldled habita(s, ligteil
by the Stale of Federal government as thréatened or endangered?

£
[FA]

il

16. Is the project site focated in the 100 year flood plain?

o
=

17: Will the proposed action-create stosm witer discharge, either from point or non-polint sources?’
[fyés, ] .
a. Will stotm water dischiges flow fo adfacent proparties? EZI Ne [T]YES

b. Wil storm water discharges be directed (o established conyeyance systems (runof( and storm draing)?
1F Yes, Briefly deseribe; [Cho I/ TeEs

-
[T
@

SIESENE

=
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NO | YES

18. Does the proposed action include congtruction or other activities (hat result fr the impoundment of
water or other liquids (e.g, refention pond, waste lagoon, dam)?

If Yes, explain purpose and size: L
. []

NO | VES.

19, Has the sfte of the propdsed astior oran atfjofning Property begn iheé [ocation OF an #etlvis oF closed
solid aste mabagément facility?

If Yes, desoribe: . - ' D

NO | VES |

20. Hag the sité o tlve proposed actidn br an adjoiniiig property been (he subject of remediation {ongoing or
edmpleted) Tor hazardous waste? ' |
If Y3, describe: _ D

1 AFRIRM THAT THE INFORMATION PROVIDED Asdvg 1S TRUE AND ACCURATE TO THE, BEST OF MY
KNOWLEDGE

Applicaut/spolisot pamge; David Clay . 2 L ]
Signdture: M 7 T -

=

Date; #2/2018

L ~

Part 2 - Tmpget Assessmeit. The Lend Agengy Is vesponsiblofor the-completion of Part 2, Answer afi-ofthe following
qustions i Part 2 using the informatfon contained in Part 1 and ofhiey materials submilied by the project §ponsor or
athérwisé vzilable 1 the reviewer. When answering the questions the raviewer should be guidgd by the congept *Have my
responsés beeli reasohable tonsideiing the scale annd conitext of the proposed action?”

No,or | Moderate
. small to large
mipact | imphit
miay may
oCoHE

1. Willthé proposed mition breate 4 materiat confilet with an ddopted land use plan o zoning
regulations? ' ‘

9. Will the proposed action result in a éhange in the yse or nienstty of use of land?

3. Wili the proposed action Impajy ﬁte_ character or quality of the exisiing compuuaity?

4. Will the proposed action have an impact of the envirompental charactetlstios that cansed the
gstablishniers of a Ciitical Brnvironmental Area (CEAY?

5. Will the proposed agtion resylt in an adverse charige in the existing level of eraffic or
affect exjsting Infrastrocturs for iass frangit, hiking or walkway?

5. Wil the propased agtioh causé an incieasg in the bie of energy and it fajls o icorporats
ieasonably available engrgy conservation or renéwalile energy opportunities?

7. Wil the proposed action impact existing:
a. public 7 private water sifpplies?
h. public / private wastewaler treatniont utllities?

OO0 OOOoE

8. Will the propasid attion impair the character ov quality. of tmportant historic, afchagological,
aichitectiyal 3;1'.’_;1@3;[16&(: resolirees? )

b

B, Will the propesed action esull in an adverse change t nafural resturces (&.g., wellarids,

alin e EicliclNE =

La

witerbodles; groundwaler, alr quality, flora end fauna)?

Page 3 of4
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No,or | Moderate
small talarge
impagt impact
gy may
oLeur oeenr
10. Will the proposed action resalt o an inierease jn the poténtial for erosion, floading or drainage '
; Yamn
problems? A
11. Wil the proposed action cledte s hazard 16 environmental resoubes of huifivat health? l [ [ ] I

Part 3 - Determination of significance. The Lead Agoncy is vesponsiblé for the eamipletion of Part 3, For gvery
question in Pael 2 that was answered “moderate fo large Impact iiay oeeit”, or 1f there js a nieed fo explpin why a particidar
elenent of the proposed action niay or will not resuli in g significant adverse envitonmental impact, please complete Pari 3,
Part 3 should, i sufficient fotail, idéntify the impact, Inchuding any measurds ot design eféntents thal have bédn included By
the prajeét sponsor t6 avoid or reduce irapacts, Fart 3 should aisa explath how o lead dgency deterrined thit the injpact
may or will not be significant, Bach potential fmpact should be assessed considering ifs setting, probability.of occurring,
dupation, ftreveriibility, geographic scope and wiagnitude. Alsoconsider the potential for shori-lerm, long-term and

cumylative impacls.

D Check this boi if you have.determingd, baséd on the information and anilysis a‘baﬁé; and ém-y-é.i‘;ppm'lin'g.;idcafn-eﬁtition,

that the proposed action wmay result in one or more potenttatly lavge of significant adverse impacts and dn

envirommental iu_:papi',staien]gnt is required, » )
Check this box ifyou have determined, based on the Iafermation and abalysis above, and any supporfing docunentation.

that the proposed aciion will not result it any sighificant adverse envivonmestal fmpacis.

Nepp qlshg
Nanis of Lead Agency. Date
g L ANCDS M . ] P ? w2
Pyt or Type Naiire ofResponsible Dfficel’ in Lead Agency Title of Resporsible Offfcer )
- )
Signaiuis of Respansible Officer in Lead Agenty Sigratiie 6f Preparér (if differeint fiom Résponsible'()ﬁic:ér)

r -PRVINT ! Page 4 of 4




ST-60




i
NEW
YORK
STATE

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

of the appointment of a

IDA information

ment of Taxation and Finance

IDA Appointment of Pr
Operator or Agent

For Sales Tax Purposes

ST-60

{
oject e

For IDA use only

Name of IDA . 1DA project number {use OSC numbering system for projects after 1998}
Niagara County Industrial Development Agency 18-03

Sireet address Telephone number

6311 Inducon Corporate Drive - Suite One (718 ) 278-8760

City State ZIP code Email address {optional}

Sanporn- NY 14132-9099

Project operator or agent information

Name of IDA project operator or agent

Mark an X'in the box if direcily

Employer identification or Social Security number

460 Wheatfield LL.C appointed by the IDA:

Street address Telephone number Primary operator or agent?
5409 Main Street, Suite 200 (716 ) 932-71566 Yes No []
Gity State ZIP coda Email address {cptional)

Willlamsville NY 14221
Project information

Mame of project

460 Wheatfield LLC Project

Street address of project site

460 Wheatfield Street

City State ZIP code Email address (optional}

North Tenawanda NY 14120

Purpose of project

consiruction renovation of an abandoned school building

Dascription of goods and services intended to be exempled from New York State and local sales and use taxes

Goods and services used to construct/renovate a 30,478 sq. fi. building into residential market-rate apartments.

Date project operator or Date project operator or Mark an X'in the box if this is an extenslon fo

agent appointed {mmddyy) 060119 agent stafus ends (mmddyy) 123120 an original project: D
Estimated vailue of goods and services that will be - | Estimated value of New York State and local sales and

exempt from New York State and local sales and use tax: 1,675,000.00 use fax exemption provided: 134,000.00

Certification: | certify that the above statements are true, complete,
make these statements with the knowledge that williully providing false or fraudulent information with this document may constitute a
felony or other crime under New York State Law, punishable by a substantial fine and possible jail sentence. } also understand that the
_ }Tax Department is authorized to investigate the validity of any information entered on this document,

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

Print name of officer or employee signing on behalf of the DA Print titte

Susan C. Langdon A Executive Director

Signalure C . Date Telaphone number
05-§1-2019 ( 716 ) 278-8760
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Instructions

When to file

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

Requirements to file

The IDA must file a separate form for each person it
appoints as agent, whether directly or indirectly, and
regardless of whether the person Is the primary project
operator or agent. If the IDA authorizes a project operator
or agent to appoint other persons as agent of the IDA,

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

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

If an IDA modifies a project, such as by extending it
beyond its original completion date, or by increasing or
decreasing the amount of sales and use tax exemption
benefits authorized for the project, they must, within
30 days of the change, file a new form with the new
information. :

If the information on this form changes

If an IDA amends, revokes, or cancels the appaintment of
an agent, or if an agent's appointment becomes invalid for
any reason, the IDA, within 30 days, must send a letter fo
the address below for filing this form, indicating that the
appointment has been amended, revoked, or cancelled,

- or is no longer valid, and the effective date of the change.
They must attach to the letter a copy of the forin it
originally filed. The IDA should not send a letter for a form
that is not valid merely because the Completion date of
project has passed.

Mailing instructions

Mail completed form to:
NYS TAX DEPARTMENT
(DA UNIT
W A HARRIMAN CAMPUS
ALBANY NY 12227-0866

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

Privacy notification .

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

Need help?

Telephene assistance

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

518-485-2689
518-457-5431

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

Sales Tax Information Center:
To order forms and publications:

Text Telephone (TTY) or TDD
equipment users

J
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NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AND

460 WHEATFIELD LLC

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

Relating to the Premises located at
460 Wheatfield Street in the City of North Tonawanda,
Niagara County, New Yok

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

Tax Map No.
182,14-1-79.2

Dated as of May 1, 2019
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PAYMENT-IN-LIEU-OF-TAX AGREEMENT

THIS PAYMENT-IN-LIEU-OF-TAX AGREEMENT (the "PILOT Agreement”), dated
as of the 1% day of May, 2019, is by and between the NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation duly existing under the laws of the
State of New York with its offices at 6311 Inducon Corporate Drive, Suite 1, Sanborn, New
York 14132 (the "Agency™) and 460 WHEATFIELD LLC a limited liability company formed
and existing under the laws of the State of New York, with offices located at 5409 Main Street,

Suite 200, Williamsville, New York 14221 (the "Company").

WITNESSETH:

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

WHEREAS, the Company has requested the Agency's assistance with a certain project
(the "Project") consisting of: (A) the acquisition of a leasshold or other interest in property
located at 460 Wheatfield Street in the City of North Tonawanda, Niagara County, New York
(the "Land"), together with the existing building located thercon (the “Existing Improvements™);
(B) (i) the renovation of the existing 30,478 square foot building located on the Land into 37
residential market rate apartment units including, but not limited to, tenant and visitor parking
arcas, a common laundry area, community room with kitchen, computer room, tenant storage
areas and rental office (collectively, the "Improvements"), (C) the acquisition and installation in
and around the Improvements of certain items of machinety, equipment and other tangible
personal property (the "Equipment" and, collectively with the Land and the Improvements, the

"Facility"); and

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

WHEREAS, pursuant to Section 8§74(1) of the Act, the Agency is exempt from the
payment of taxes imposed upon real property and improvements owned by'it or under ils
jurisdiction, control or supetvision, other than special ad valorem levies, special assessments and
service charges against real property which are or may be imposed for special improvements or
special district improvements; and




-
|

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

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

Section I - Payment in lieu of Ad Valorem Taxes:

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

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

MCIDAMG0 Wheatfleld LLCPILOT Aprecment
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The parties agree and acknowledge that payments made hereunder are to obtain tevenues
for public purposes, and to provide a revenue source that the Affected Tax Jurisdictions would
otherwise lose because the subject parcels are not on the tax rolls.

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

1.3  Tax Rates. For purposes of determining the allocation of the Total PILOT
Payment among the Affected Tax Jurisdictions, the Agency shall use the last tax rate utilized for
levy of taxes by each such jurisdiction, For County, City and special district purposes, the tax
rates used to determine the allocation of the Total PILOT Payment shall be the tax rates relating
to the calendar year which includes the PILOT payment due date. For school district purposes,
the tax rates used fo 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 to
the Facility constructed or added in any manner after the date of this PILOT Agreement, other
than the Project, the Company shall notify the Agency of such future addition ("Future
Addition"). The notice to the Agency shall contain a copy of the applicafion for a building
permit, plans and specifications, and any other relevant information that the Agency may
thereafter request. Upon the earlier of substaniial completion, or the issuance of a certificate of
occupancy for any such Future Addition to the Facility, the Company shall become liable for
payment of an increase in the Total PILOT Payment. The Agency shall notify the Company of
any proposed increase in the Total PILOT Payment related to such Future Addition. If the
Company shall disagree with the determination of assessed value for any Future Additions made
by the Agency, then and in that event that valuation shall be fixed by a court of competent
jurisdiction. Notwithstanding any disagreement between the Company and the Agency, the
Company shall pay the increased PILOT payment until a different Total PILOT Payment shall be
established. If a lesser Total Annual Payment is determined in any proceeding or by subsequent
agreement of the parties, the Total PILOT Payment shall be re-computed and any excess
payment shall be refunded to the Company or, in the Agency's sole discretion, such excess
payment shall be applied as a credit against the next succeeding PILOT payment(s).

1.5 Period of Benefits. The tax benefits provided for herein should be deemed to
include (i) the 2020/2021 School tax year through the 2034/2035 School tax year, and (ii) the
2021 County and City tax year through the 2035 County and City tax year. This PILOT
Agreement shall expire on December 31, 2035; provided, however, the Company shall pay the
2035/2036 School tax bills and the 2036 County and City tax bills on the dates and in the
amounts as if the Agency were nof in title on the tax status date with respect to said tax years. In
no event shall the Company be entitled to receive tax benefits relative to the Facility for more
than the periods provided for herein, unless the period is extended by amendment to this PILOT
Agreement executed by both parties after any applicable public heatings. The Company agrees
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that it will not seek any tax exemption for the Facility which could provide benefits for more
than the periods provided for herein and specifically agrees that the exemptions provided for
herein, to the extent actually received (based on the number of lease years elapsed), supersede
and are in substitution of the exemptions provided by Section 485-b of the New York Real
Property Tax Law ("RPTL"). It is hereby agreed and understood that the Affected Tax
Jurisdictions can rely upon and enforce the above waiver to the same extent as if they were

signatories herefo.

Section II - Special Assessments and Service Charges.

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

Section 111 - Transfer of Facility.

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

of termination.

Section IV - Assessment Challenges.

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

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

4.3 1 The Company shall (i) cause the appropriate real estate tax assessment office and
tax levy officers to assess the Facility and apply tax rates to the respective assessments as if the
Facility were owned by the Company, (ii) file any accounts or tax returns requited by the
appropriate real estate tax assessment office and tax levy officers.
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Section V - Changes in Law.,

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

Section VI - Events of Default and Remedies.

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

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

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

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

Section VII - Assignment.

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

Section VIII — Rights of Mortgagees.

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 leases, rents and/or profits, security agreements and other
documentation which a mortgage may roquire, and the terms “holder of a mortgage™ and
“mortgage” shall mean the secured party under any of the foregoing instruments. ANY
MORTGAGE SHATLL 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.

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

(a)  There shall be no renewal, cancellation, surrender, acceptance of smrrender,
amendment or modification of this PILOT Agreement, or the PILOT Mortgage by joint action of
the Agency and the Company along, without, in each case, the prior consent in writing of the
Mortgagee, 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 matfer,
simultancously serve a copy of such notice upon the Mortgagee, and no such notice of other
communication to the Company shall be deemed received unless a copy is so served upon the
Mottgagee in the manner provided in this PILOT Agreement for the giving of notice.
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(¢)  Notwithstanding anything to the contrary herein, if the Agency serves a notice of
default upon the Company, it shall, at no cost to the Agency and at the sole cost of the Company,
also serve a copy of such notice upon the Mortgagee at the address set forth in Section 9.2

hereof.

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

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

i) The Company (and not the Agency) shall give the Mortgagee notice of any
arbitration or other proceeding or dispute by or befween the parties hereto, and shall have the
right to intervene therein and be made a party to any such arbitration 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 VIII, no liability for any
" payments to be made pursuant to this PILOT Agreement or the performance of any of the
Company’s covenants and agreements under this PILOT Agreement shall attach to or be
imposed upon the Mortgagee, and if the Mortgagee or its nomince or designee succeeds to the
interest of the Company in the Facility, all of the obligations and liabilities of the Mortgagee or
its nominee or designee shall be limited to such entity’s interest in the Facility and as otherwise
imposed by this PILOT Agreement and shall cease and terminate upon assignment of this PILOT
Agreement (any such further assignment to be approved by the Agency). f

(h)  Notwithstanding any provision of this PILOT Agreement, the Lease Agreement,
the Leaseback Agreement or the PILOT Mortgage to the contrary, foreclosure of a mortgage or
any sale of the Company’s interest in this PILOT Agreement and/or the Facility in connection
with a foreclosure, whether by judicial proceedings, or any conveyance of the Company’s
interest in this PILOT Agreement and/or the Facility to the Mortgagee or its nominee or designee
by virtue of or in lieu of foreclosure or other appropriate proceedings, or any conveyance of the
Company’s interest in this PILOT Agreement and/or the Facility by the Mortgagee or its
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nominee or designes, shall not require the consent o1 approval of the Agency and shall not be a
default or Event of Default hereunder.

Section IX -~ Miscellaneous.

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

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

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

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

To the Company: 460 Wheatfield 1.1.C
5409 Main Street, Suite 200
Williamsville, New York 14221

With Copy To: Sean Hopkins, Esq.
5500 Main Street, Suite 343
Williamsville, New York 14271

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

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

Niagara County, New York.

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

PILOT Agreement.

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

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

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

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

ot [ Hs

Name: Susan C. Langdon
Tts: Executive Director

460 WHEATFIELD LLC

Name: FAw UT
Title: emb

10
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SCHEDULE A

TO PILOT AGREEMENT, DATED AS OF MAY 1, 2019 BETWEEN
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
AND
460 WHEATFIELD LLC

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

PILOT | School Tax Year | Couniy and City Perceniage of Normal Tax
Year Tax Year

Year 1 2020/21 2021 20%
Year 2 2021/22 2022 20%
Year 3 2022/23 2023 ; 30%
Year 4 2023/24 2024 30%
Year 5 2024/25 2025 40%
Year 6 2025/26 2026 40%
Year 7 2026127 2027 40%
Year 8 2027/28 2028 40%
Year 9 2028/29 2025 40%
Year 10 2029/30 2030 50%
Year 11 2030/31 2031 50%
Year 12 2031732 2032 50%
Year 13 2032/33 2033 50%
Year 14 2033/34 2034 50%
Year 15 2034/35 2035 50%
Year 16 2035/36 2036 100%
and thereafter

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

1. First, determine the amount of general taxes and general 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 Land as determined by the appropriate Assessor by (b) the tax rafe or rates
of such Affected Tax Jurisdiction that would be applicable to the Land if the Land was
owned by the Company and not the Agency.

A-1




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

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

Agency.

4. TIn each tax year during the term of this PILOT Agreement, commencing on the first tax
year following the date on which the Improvements and such assessable Equipment shall
be assessed as exempt on the assessment roll of any Affected Tax Jurisdiction, the
amount payable by the Company to the Affected Tax Jurisdiction as a payment in lieu of
property tax with tespect to the Improvements and such assessable Equipment shall be an
amount equal to the applicable percentage of the Normal Tax due each Affected Tax
Jurisdiction with respect to the Improvements 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.
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NYS BOARD OF REAL PROPERTY SERVICES RP-412-a (1/95)

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

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

Name; Niagara County Industrial Development Agency
Name: 460 Wheatfield LLC

Street: 6311 Inducon Corporate Drive, Suite 1
Strest: 5409 Main Street, Suite 200

City: Sanborn, New York 14132
City: Williamsville, New York 14221

Telephone No. Day: (716) 278-8760 .
Evening: Telephone No. Day: (716) 510-4338

Evening:

Contact: Susan C. Langdon _
Contact: David Sutton

Title; Executive Director
Title: Member

DESCRIPTION OF PARCIL,

a.  Assessment roll description (tax map no./roll year) d.  School Disirici: North Tonawanda SD

182,14-1-79.2
e.  County: Niagara

b.  Sireet address: 460 Wheatfield Street
. Current assessment: approx, $148,000,00

¢. . City, Town or Village: Cify of Nerth Tonawanda )
. g, Deedto IDA (date recorded; liber and page)

Lease Agreement, a memorandum of which was
recorded on or about May , 2019

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

a. Brief description (include property use): parcel of land to include construction/renovation of an abandoned
30,478 sq. ft. school,

b. Type of construction: Construction/Renavation

¢. Square footage: approx. 38,478 . f. Projected expiration of exemption (i.e.
date when property is no longer
d. Total cost: approx, $3,700,000.00 possessed, cantrolled, supervised or
_ : under the jurisdiction of IDA):
e. Date construction commenced: Suwmmer 2019 December 31, 2035

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

a. Formula for payment: See attached PILOT Agreement

b. Projected expiration date of agreement: December 31, 2035




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

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

be made
Yes No Name: David Sutton

County: Niagara Title: Member

Town/City: N.Tonawanda é Address: 5409 Main Street, Suite 200
Village: N/A Williamsville, NY 14221
School District:

Noxth Tonawanda Iy [ ] Telephone: (716) 510-4338

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

Is the property receiving or has the property ever received any other exemption from real property taxation?
(check one) es No

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

A copy of this application, including all attachments, has been mailed or delivered on May , 2019 to the chief
executive official of each municipality within which the poject is located as indicated in Ttem 3.

CERTIFICATION

1, Susan C. Langdon, Executive Director of the NIAGARA COUNTY INDUSTRIAL DEVELOPIV[ENT
AGENCY o ‘

Name Tiile Organization

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

May IS 2019 : MC é&?)/

Date Signafure

FOR USE BY ASSESSOR

3a,

3b.

Date application filed

Applicable taxable status date

Agreement (or extract) date

Projected exemption expiration (yeat)

Assessed valuation of paicel in first year of exemption $ ____

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

Date Assessor's signature
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g’a__@?!]ﬂ;County Industrial Development Agency

May 24, 2019

460 Wheatfield Street .
5409 Main Street, Suite 200
‘Williamsville, New York 14221

Re: 460 Wheatfield LLC -- Sales Tax Exemption Letter
Expiring December 31, 2020

__Ladies and Gentlemen:

: Pursuant fo a resolution duly adopted on May 9, 2018, the Niagara County Industrial
‘Development Agency (the "Agency") appointed 460 Wheatfield LLC (the "Company") its true
and lawful agent to undertake a certain project (the "Project") consisting of: (A) the acquisition
of a leasehold or other interest in property located at 460 Wheatficld Street in the City of North
Tonawanda, Niagara County, New York (the "Land"), to gether with the existing building located
‘fhiercon (the “Bxisting Improvements”™); (B) (1) the renovation of the existing 30,478 square foot
“building located on the Land into 37 residential market rate apartment units including, but not
limited to, tenant and visitor parking areas, a common laundry area, community room with
kitchen, computer room, tenant storage areas and rental office (collectively, the
_ -i.‘Impmvements“), (C) the acquisition and installation in and around the Improvements of certain
(Mems of machinery, equipment and other tangible personal property (the "Equipment” and,
- collectively with the Land and the Improvements, the "Facility"); all for use by the Company to
- construct 37 market rate apartments.

This appointment includes, and this letter evidences, authority to purchase on behalf of
e Agency all materials to be incorporated into and made af integral part of the Facility and the
'ﬁ:_fo_lk’“’ing activities as they relate to any renovation, erection and completion of any buildings,
r-_W}_lether or not any materials, equipment or supplies described below are incorporated into or
tcome an integral part of such buildings: (1)} all purchases, leases, rentals and other uses of
. csh machinery and equipment in connection with the rem‘)\_za}tion and eguipping, (2) all
o de;ses',. 1‘§ntals, uses or consur.nptlon. of supplies, m_aterials, ut111jues. and services of every kind
'é.-ases S‘Cllptlon used in connc?chon with tl?e renovation and equipping, and (3) all p}xrchas.es,

listall’all[ientals and uses of equipment, Ipachmery and other tangﬂ)'le Personal property (mc.ludmg
. " on f:osts), installed or placed in, upon or under such building or facility, including all

15 and replacements of such property.

A60 Whearfy _
00 Whear, Fld VLCiSales ToEbpiBichicen Corporate Drive + Sanborn, NY 14132-9099 + 716-278-8760
aX 716-278-8769 + Business Assistance Hotline 716-278-8230 + www.niagaracountybusiness.com




g0 Wheatfield LI.C
- May 1,2019
- Page?

This agency appointment includes the power to delegate such agency, in whole oz in part
contractors and subcontractors of such agents

o agents, subagents, contractors, subcontractors,
o +s and to such other parties as the Company chooses including but not limited to the

. nd subagen
d entities described on Schedule A attached hereto. The Company shall have the

individuals an . : ; s
fight 10 amend Schedule A from time to time and shall be responsible for maintaning an
£ gll parties acting as agent for the Agency. The Company hereby agrees to

acourate list © 1
complete "IDA Appointment of Project Operatox ox Agent For Sales Tax Purposes" (Form
ST-60) for itself and each agent, .subagent, contractor, subcontractor, contractors or
subconiractors of such agents and subagents and to such other parties as the Company

- services and execute said form as

chooses who provide materials, equipment, supplies 01X
'-'ageut for the Agency (of have the general contractor, if any or other designated subagent
- exceute) and forward said form to the State Department of Taxation and Finance within

f_"t_hirty (30) days of appointment. Fajlure to comply with these requirements may result in
“Yoss of sales tax exemptions for the Facility.

In exereising this appointment, the Company and/or Project Operator should give

“the supplier or vendor “IDA Agent or Operator Exempt Purchase Certificate
$1-123) to show that the Company and/or Project Operator is acting as agent for the
pplier or vendor should identify the Facility on cach bill or invoice and indicate

" ‘{hereon that the Agency or Agent or Project Operator of the Agency was the purchaser. The
d subcontractors should give the supplier or vendor

Company’s agents, subagents, contracfors an
copy of this letter 1o show that the Company, its agenis, subagents, contractors and
i ont for the Agency. The supplier or vendor should identify

subcontractors are each acting as ag
the Facility on each bill or invoice and indicate thereon which of the Company, its agents,
bagents, contractors and subcontractors acted as agent for the Agency in making the purchase.

In order to be entitled to use this exemption, your contractor should present to the supplier
o other vendor of materials for the Facility, a completed ""Contractoy Exempt Purchase

Certificate" (NYS Form ST-120.1), checking box n(a)" and “(d)”.

In addition, General Municipal Law §874(8) requires you to file an Annual

tatement with the New York State Department of Taxation and Finance on " Annual
eport of Sales and Use Tax Exemptions' (Form ST-340) regarding the value of sales and
se tax exemptions you, your agents, consultants or subcontractors have claimed pursuant
d on you with respect to this project. The penalty for failure
0: file such statement is the removal of your authority to act as our agent. Upon each such
annual filing, the Company shall, within thirty (30) days of each filing, provide a copy of
the same to the Agency; provided, however, in no event later than February fifteen (15%) of

titch year,

D The agency created by this letter is limited to the Facility, and will expire on
December 31, 2020, provided, however, the exemption for leases excouted prior to said date

"Prgu continue through the term or extended term of said lease and any acquisition of said leased
operty. You may apply to extend this agency authority by showing good cause.

iR
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460 Wheatfield LLC
May 1, 2019
Page 3

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

copy thereof.

This letter is provided for the soleﬁpurpose of securing exemption from New York State
gales and Use Taxes for this project only. No other principal/agent relationship is intended or
may be implied or inferred by this letter.

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

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

Very truly yours,

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

S A

Name: Susan C. Langdon
Title: Executive Director

Cib g
: 0 Wheatficld LLC/Seles Tax Exemngtion Letter




AGENT &
FINANCIAL
 ASSISTANCE
~ AND PROJECT
AGREEMENT




AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT

THIS AGENT AND FINANCIAL AS SISTANCE AND PROJECT AGREEMENT
cremafter, the "Agent Agreement"), made as of the 1st day of May, 2019, by and between the
NIAGARA COUNTY INDUSTRIAI, DEVELOPMENT AGENCY, a public benefit
cmporation‘of the State of New York, with offices at 6311 Inducon Corporate Diive, Suite One,
ganborn, New York 14132 (the "Agency"), and 460 WHEATFIELD LLC, a New York limited
Jighility company duly organized, validly existing and in good standing under the laws of the
atate of New York, with offices at 5409 Main Street, Suite 200, Williamsville, New York 14221

(the *Company").
WITNESSETH:

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

of the State of New York; and

WHEREAS, the Company has submitied an application (the "Application”) to the
Agency requesting the Agency’s assistance with respect to a certain project (the "Project")
consisting of: (A) the acquisition of a leasehold or other interest in property located at 460
" Wheatfield Street in the City of North Tonawanda, Niagara County, New York (the "Land™),
together with the existing building located thereon (the “Existing Tmprovements™); (B) (i) the
tenovation of the existing 30,478 square foot building located on the Land into 37 residential
market rate apartment units including, but not limited to, tenant and visitor parking areas, a
common laundry area, community room with kitchen, computer room, fenant storage arcas and
rental office (collectively, the "Tmprovements"), (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");

and

.WHEREAS, by Resolution adopted on May 9, 2018 (the "Resdiution"), the Agency
authorized the Company to act as its agent for the purposes of undertaking the Project subject to

the Company entering into this Agent Agreement; and -

~ WHEREAS, by its Resolution, the Agency has conferred on the Company in connection
with the Project certain benefits, exemptions and other financial assistance consisting of: (a) an
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
moluded in or incorporated into the Facility or used in the acquisition, construction or equipping
.fthe Facility, (b) an exemption benefit from mortgage recording tax, and (c) a partial abatement
d;’;ilreal property taxes benefit conferred through a certain Payment in Lieu of Tax Agreement,
ey ) ?S of Mﬁy 1, 2019 (the "PILOT Agreement") requiring 1:'he C(?mpany to make. pa_yments: in
: taxcin taxes ( I.’ILOT Paymentsf') for the bel}eﬁt of cach municipality and school. district having
moﬁg Jm1§d1ct19n over the Project, (collectlyely, the sales and use tax exemption benefit, the
lera'gage 1‘30.01‘dln.g tax benefit, and the partial abatement from real property taxes benefit, are
eremafter collectively referred to as the "Financial Assistance"); and




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

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

WHERFEAS, no agent status in favor of the Company or any subagent therecof, nor any
amount of Financial Assistance shall be provided to the Company by the Agency prior to the
effective date of this Agent Agreement.

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

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

Pursuant to the Resolution, the Agency has appointed the Company as agent to undertake
the Project, as defined herein and within the Resolution. The Company hereby agrees to limit its
activities as agent for the Agency under the authority of the Resolution to acts reasonably related
to the acquisition and installation of certain machinery, equipment and building materials, all for
~ incorporation and installation thereof in and around the Facility. Pursuant to the Resolution and
this Agent Agreement, the Company has the power to delegate such agency, in whole ot in part,
to agents, subagents, confractors, subcontractors, contractors and subcontractors of such agents
and subagents and to such other parties as the Company chooses including but not limited to the
individuals and entities described on Schedule A attached hereto (collectively, the "Subagent”).
The Company shall have the right to amend Schedule A from time to time and shall be
responsible for maintaining an accurate list of all parties acting as agent for the Agency. The
Company’s right to appoint subagents is expressly conditioned upon updating of Schedule A,
hereto, along with the timely filing of Form ST-60 (non-primary) for each subagent, with such
Updated Schedule A and a copy of and proof of filing of such ST-60 (non-primary) being
immediately filed with the Agency.” The right of the Company and all duly appointed subagents
t0 act as agent of the Agency shall expire on December 31, 2020, unless extended as
Contemplated by the Resolution. The aggregate amount of work performed by the Company and
Al subagents as agent for the Agency shall not exceed the amounts identified in Section 2(h)(i)
of this Agreement,
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entered into by the Company and all subagents thereof as agent for the

the language contained within Schedule B, hercto.Failure by_the
such language shall disqualify the agent

f this Asent Agreement. The Company,

All contracts

v shall include
d/or any subagent thereof to include

status and sales tax exemptions derived by virtue o

for itself and on behalf of all duly appointed subagents,
____.—-—-’-_-—_—_ y -

A hereby agrees that all confracts
entered into bY the Company and any subagents thereof shall be available to the Agency

EQ,LM._—L‘:M"‘ confirmation of the foregoing mandatory language.

- Agene
Company an

2

d Covenants ‘of the Company. The Company makes the

2. Representations an
der to induce the Agency to proceed with the

following representations and covenants in or

Project/Facility:
()  The Company is a limited liability company duly organized, validly existing and
k, has the authority to enter into this

“in good standing under the laws of the State of New Yor
- Agent Agreement, and has duly authorized the execution and delivery of this Agent Agreement.

Neither the execution and delivery of this Agent Agreement, the consummation of
hereby nor the fulfillment of or compliance with the provisions of

nflict with or result in a breach of any of the terms, conditions or

ement or instrament to which the Company is a party or

default under any of the foregoing, or result in the
f the Company under

_this Agent Agreement will co
* provisions of any restriction or any agre
" by which it is bound, or will constitute a
creation or imposition of any lien of any nature upon any of the property 0

" the terms of any such instrament or agreermet,

{¢)  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
ly with the provisions of

bility or expenses resulting from any failure by the Company to comp
s subsection (c).

(d)  There is no action, suit, proceeding, inquiry or investigation, at Jaw or in equity,
‘before or by any court, public board or body pending or, to the knowledge of the Company,
f:ﬂll'eatened against o affecting the Company, to which the Company is a party, and in which an
“adverse result would in any way diminish. or adversely impact on the Company’s ability to fulfill

its obligations under this Agent Agreement.

(&) The Company covenanits that the Facility will comply in all respects with all
nvironmental laws and regulations, and, except in compliance with environmental laws and
d wastes, or toxic or hazardous substances

g 1Uila’uom:, (i) that no pollutants, contaminants, soli

vill bf; stored, treated, generated, disposed of, or allowed to exist on the Facility except in
mpliance with all materidl applicable laws, (ii) that the Company will take all reasonable and

elease of hazardous substances onto the Facility or onto

vithogler property, (iii) that no asbestos will be ‘incc?rporated into or Qispcsed 'of on the Facility,

ermi emf)Vfll of any asbestos from the Facility 1n compliance with applicable laws being

Ciitted; (iv) that no underground storage tanks will be located on the Facility, and (v) that no




investigation, order, agreement, nofice, demand or settlement with respect to any of the above is
{hreatened, anticipated, or in existence. The Company upon receiving any information or notice
confraty to the representations contained in this Section shall immediately notify the Agency in
wiiting with full details regarding the same. The Company hereby releases the Agency from
Jiability with respect to, and agiees to defend, indemnify, and hold harmless the Agency, its
executive director, directors, members, officers, employees, agents (except the Company),
yepresentatives, SUCCESSOLS, and assigns from and against any and all claims, demands, damages,
costs, orders, liabilities, penaltics, and expenses (including reasonable attorneys’ fees) related in
any way to any violation of the covenints or failure fo 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 to the Facility, the Company agrees {0 pay the expenses of same to the
Agency upon demand.

(H Any personal property acquired by the Company in the name of the Agency shall
be located in the City of North Tonawanda, New York, except for temporary periods during

ordinary use.

(g)  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 BEvent Determination (as hereinafter defined) resulting in the potential
recapture and/or termination of any and all Tinancial Assistance, as described below, if the
Company receives, or any duly appointed subagents receives any Financial Assistance from the
Agency, and it is determined by the Agency that:

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

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

(3) the sales and use tax exemption. benefits are for property or services not

authorized by the Agency as part of the Project; or '

_ ;

(4) the Company has made a material false or misleading statement, or omitted

any information which, if included, would have rendered any information in 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 fo be achieved by the Agency with respect o 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 writfen
confirmation certifying and confirming on an annual basis beginning in the first year in
which Financial Assistance is so claimed, through the conclusion of the later of either: (i)
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two (2) years following the construction completion date or (if) the termination of this
Agent Agreement or the PILOT Agreement) (said date hereinafter referred to as the
"Project Completion Date" and the time period so referenced being hereinafier defined as
the "Material Terms and Conditions Monitoring Period"”) confirming those items and
conditions in respect to job creation and retention and capital investment.

Tn oxder to certify and verify the foregoing, the Company shall provide annually, to the
Agency, a certified statement and documentation: i) enumerating the full time equivalent jobs
cetained and the full time equivalent jobs created as a result of the financial assistance, by
category, including full time equivalent independent contractors or employees of independent
contractors that work at the project location, (ii) indicating that the salary and fringe benefit
averages or ranges for categories of jobs retained and jobs created that was provided in the
application for Financial Assistance is still accurate and if it is not still accurate, providing a
revised list of salary and fringe benefit averages or ranges for categories of jobs retained and jobs
created, and (iif) such other information, as so requested from time to time, to enable the Agency
to assess the progress of the Project toward achieving the investment, job retention, job creation,
or other objectives of the Project indicated in the Application for Financial Assistance.

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

The findings made by the Agency with respect to Section 2(g)(1), (2), (3) and/or (4)
and/or failure to provide the written confirmation as required by Section 2(g)(5) with respect to
the thresholds and requirements as identified in Section 2(g)(5), above, and/os failure to meet the
thresholds and requirements as identified in Section 2(g)}(5) above, may potentiaily be
determined by the Agency, in accordance with the Agency’s "Recapture Policy”, to constitute a
failure to comply with Section 875(3) of the New York Genétal Municipal Law, and/or a failure
to comply with a material term or condition to use propetty or services or Agency Financial
Assistance in the manner approved by the Agency in connection with the Project, and/or a failure
to comply with the Agency’s policies and Resolution (collectively, findings and determinations
made as described herein with respect to Section 2(g)(1), (2), (3) and/or (4) and/or the failure
under Section 2(g)(5) to submit the required certification and/or the failure to meet the required
thresholds and requirements as specified in Section 2(g)(5)-are hereby defined as a "Recapture
Event 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
Iecapture any or all Financial Assistance obtained by the Company and (ii) promptly pay over
any or all such amounts to the Agency that the Agency demands in connection therewith. Upon
feceipt of such amounts, the Agency shall then redistribute such amounts to the appropriate
affected tax jurisdiction(s). The Company further understands and agrees that in the event that
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amounts to the Agency, the New York State Tax
es may assess and determine the Tinancial Assistance

the Company fails to pay over such
Commissionet and/or local taxing authoriti
due from the Company, together with any relevant penalties and inferest due on such amounts.

(h)y  In accordance with the Resolution and the Cost-Benefit Analysis (the "CBA")
disclosed by the Agency at its public hearing for the Project (the "Public Hearing"), the
Company further: (i) covenants that the purchase of goods and services relating to the Project
and subject to New York State and local sales and use taxes are estimated in an amount up to
$1,675,000.00, and, thercfore, the value of the sales and use tax exemption benefits authorized
and approved by the Agency, subject to Section 2(g) of this Agent Agreement, cannot exceed
$134,000.00, (i) confirms that the mortgage recording- tax exemption amount shall be
approximately $23,250.00, and (iii) and confirms that real property tax abatement benefits to be
provided to the Company shall conform to those disclosed within the CBA at the Public Hearing
for the Project and as contained within the PILOT Agreement, a copy of such CBA and PILOT

Agreement are aftached hereto as Exhibit D.

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

(j)  The Company acknowledges and agrees that all purchases made in furtherance of
the Project shall be made using "IDA Agent or Project Opetator Exempt Purchase Certificate”
(NYS Form ST-123, and NYS Form ST-120.1, copies of which are attached hereto as Exhibits
B-1 and B-2), and it shall be the responsibility of the Company (and not the Agency) to
complete NYS Form ST-123 and NYS Form ST-120.1. The Company acknowledges and agrees
that it shall identify the Project on each bill and invoice for such purchases and further indicate
on such bills or invoices that the Company is making purchases of tangible personal property or
services for use in the Project as agent of the Agency. For purposes of indicating who the
purchaser is, the Company acknowledges and agrees that the bill or invoice should state, "I, 460
Wheatfield TJ.C, certify that I am a duly appointed agent of the NIAGARA COUNTY
- INDUSTRIAL DEVELOPMENT AGENCY and that I gm purchasing the tangible personal

property or services for use in the 460 Wheatfield LI.C Project located at 460 Wheatfield Street,
NOi‘th Tonawanda, New York 14120, IDA Project Number 18-03". For convenience purposes,
m the instance where the vendor does not print on each invoice the acknowledgment as described
in the prior sentence, an "Invoice Rider" (a copy of which is attached hereto as Exhibit B-3) can

| be utilized for record keeping purposes.

o (k)  The Company further covenants and agrees t0 file an annual statement with the
tate Department of Taxation and Finance on "Annual Report of Sales and Use Tax Exemptions"
Sjlzs Form ST-340, a copy of which is attached hereto as Exhibit C) regarding the value of
iy s and use tax exemptions the Company and ifs Subagents, if any, have claimed pursuant to
¢ agency conferred on the Company with respect to the Project in accordance with General
unicipal Law Section. 874(8). The Company further covenants and agrees that it will, within
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thirty (30) days of each filing, provide a copy of same to the Agency; provided, however, in no
event later than February 15% of each year. The Company understands and agrees that the failure
1o file such annual statement will result in the removal of the Company's authority to act as agent

for the Agency.

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

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

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

3. Hold Harmless Provision. The Company hereby releases the Agency from,
agrees that the Agency shall not be liable for, and agrees to indemnify, defend and hold the
Agency and its executive director, directors, members, officers, employees, agents (except the
‘?Oml?any), representatives, successors and assigns harmless from and against, any and all )
habﬂ{ty for loss or damage to property or injury to or death of any and all persons that may be
occasioned by any cause whatsoever pertaining to the Facility or arising by reason of or in
connection with the occupation or the use thereof or the presence on, in or about the Facility or
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breach by the Company of this Agent Agreement or (ii) liability arising from or expense incurred
by the Agency’s financing, acquiring, constructing, rehabilitating, renovating, equipping, owning
and leasing of the Equipment or of the Facility, including without limiting the generality of the
foregoing, all causes of action and reasonable attorneys® fees and any other expenses incurred in
defending any suits or actions which may atise as a result of any of the foregoing. The foregoing
indemnitics shall apply notwithstanding the fault or negligence on the part of the Agency, ot any
of its respective executive director, directors, members, officers, agents or employees and
irrespective of the breach of a statutory obligation or the application of any rule of comparative
or apportioned liability, except that such indemnities will not be applicable with respect to
willful misconduct or gross negligence on the part of the Agency or any other person or entity to
be indemnified.

4. Tnsurance Required. At all times throughout the term of the Leaseback
Agreement, including without limitation during any period of construction of the Facility, the
Company shall maintain or cause to be maintained insurance against such risks and for such
amounts as are customarily insured against by businesses of like size and type paying, as the
same become due and payable, all premiums in respect thereto, including, but not necessarily
fimited to:

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

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

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




Additional Provisions Respecting Insurance.

c) All insurance required by Section 3 4(a) hereof shall name the Agency as a named
insured and all other insurance required by Section 3.4 above shall name the Agency as an
additional insured. All insurance shall be procured and maintained in financially sound and
generally recognized responsible insurance companies selected by the Company and authorized
1o write such insurance in the State. Such insurance may be written with deductible amounts
comparable to those on similar policies carried by other companies engaged in businesses stmilar
in size, character and other respects 1o “those in which the Company is engaged. All policies
evidencing such insurance shall provide for (i) payment of the losses of the Company and the
Agency as their respective interest may appear, and (i) at least thirty (30) days' written notice of
the cancellation thereof to the Company and the Agency to the extent permitted by the applicable
policy with the Company to provide proof of continuing insurance as required hereby on request

! by the Agency..

(d  Allsuch corlificates of insurance of the insurers that such insurance is in force and
effect, shall be deposited with. the Agency on or before the commencement of the term of this
Leaschack Agreement. Prior to expitation of the policy evidenced by said certificates, the
Company shall furnish the Agency evidence that the policy has been renewed or replaced or is
no longer required by this Leaseback Agreement.

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

full force and effect.

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

the Agency named as an additional insured.

) (b)  All such cestificates of insurance of the insurers indicating that such
insurance is in force and effect, and all policies (if applicable), shall be deposited with the
Agency on the date hereof. At least thirty (3 0) days priot to expiration of the policy evidenced

renewed or replaced or is no longer required by this Agent Agreement.

_ 6 This Agent Agre,ement may be executed in any aumber of counterparts each of
~ which shall be deemed an original but which to gether shall constitute a single instrument.

by said certificates, the Company shall furnish the Agency evidence that the policy has been
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7. All notices, claims and other communications hereunder shall be in writing and
ghall be deemed to be duly given if personally delivered or mailed first class, postage prepaid, or
by a nationally-reco gnized overnight courier, addressed as follows:

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

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

To the Company: 460 Wheatfield LLC
5409 Main Street, Suite 200
Williamsville, New York 14221
Attn: David Sutton, Member

With a copy to: Sean Hopkins, Esq.
- 5500 Main Street, Suite 343
Williamsville, New York 14271

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

8. This Agent Agreement shall be governed by, and all maiters in connection
herewith shall be construed and enforced in accordance with, the laws of the State of New York
applicable to agrecments executed and to be wholly performed. therein and the parties hereto

he_reby agree to submit to the personal jurisdiction of the federal or state courts located in
Niagara County, New York.

9 The warranties, tepresentations, obligations and covenants of the Company under
this Agent Agreement shall be absolute and unconditional and shall remain in full force and
effect during the term of this Agent Agreement, shall be deemed to have been telied upon by the
Agency, and shall survive the delivery and termination of this Agent Agreement to the Agency,
l'egar.dless of any investigation made by the Agency. This Agent Agreement shall survive any
Lel“lrmnation or expiration of the Leaseback Agreement or the PILOT Agreement, as described

Clow,

L 10.  The parties arc contemplating that unless the Agency and Company enter into a
¢ase Agreement (the "Lease Agreement"), and related Leaseback Agreement (the "Leaseback
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Agreement"), 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,
all Bquipment which were acquired and installed and/or are to be acquired and installed by the
Company as agent for the Agency pursuant to this Agent Agreement which Equipment is located
or intended to be located within and used exclusively in furtherance of the operations of the

Facility.

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

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

IN WITNESS WHEREQOF, the parties hereto have executed this Agent Agreement as of
the day and year first above written.

NIAGARA COUNTY INDUSTRIAT. !
- DEVELOPMENT AGENCY |

o Lt

Name Susan C. LzmgdorfJr
Title: Executive Director

460 WHEATFIELD LI.C

12




[dcknowledgment Page to Agent and Financial Assistance and Project Agreement]

State of New York )

County of Niagara ) 8.

&
b

On the _%'_5 'day of May in the year 2019, before me, the undersigned, personally appeared
Susan C. Langdon, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signatures on the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument,
e

NOtary ]ﬁ{&}%l}c Cabriele
State of New York ) Qualifiac In Niagara county
Not No. 4248558
. otary Public, State of New York
County of Niagara ) 8.2 My Commisslan Expires 03/20/20.23

Onthe 2% day of May in the year 2019, before me, the undersigned, personally appeared

01D Surrpal , petsonally known to me or proved to me on the basis of satisfaciory

evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signatures on. the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument.

LS 1
Notary Pufflic
Marle J, Gaoriele
Cuatifisd in Miagara county
No, 4948550
Notasy Pubtic, State of New ‘{orkz 3
My Commission Expires 08/20/20..2

13
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SCHEDULE A

LIST OF APPOINTED AGEN_’I‘S1

10.

_—

1

FFI%R EACH AGENT APPOINTED BY THE COMPANY, A N'YS FORM ST-60 MUST BE COMPLETED AND

INDID BY THE COMPANY WITH THE NYS DEPARTMENT OF TAXATION AND FINANCE IDA UNIT
CATING THE APPOINTMENT OF SUCH AGENT OF THE COMPANY.

14




SCHEDULE B

MANDATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

"This coniract is being entered into by 460 WHEATFIELD LLC (the "Agent"),
as agent for and on behalf of the NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY (the "Agency"), in connection with a certain
project of the Agency for the benefit of 460 Wheatfield LI.C, consisting in part
of the acquisition and installation of certain machinery, equipment and building
materials, all for incorporation and installation in certain premises located at 460
Wheatfield Street in the City of North Tonawanda, New York 14120 (the
"Premises"). The acquisition of the machinery, equipment and building materials
to be incorporated and installed in the Premises and all services and rentals of
equipment refated to the acquisition, construction and equipping of the Project
shall be exempt from all New York State and local sales and use taxes if the
acquisition thereof is effected in accordance with the terms and conditions set
forth in the attached sales tax exemption information letter of the Agency; and the
Agent hereby represents that this contract is in compliance with the terms of the
Agent and Financial Assistance Agreement by and between 460 Wheatfield LL.C
and the Agency dated as of May 1, 2019. This contract is non-recowse to the
Agency, and the Agency shall not be directly, indirectly or contingently liable or
obligated hereunder in any manner or to any extent whatsoever. By execution or
acceptance of this contract, the vendot/contractor hereby acknowledges and
agrees to the texms and conditions set forth is this paragraph.”

15




EXHIBIT A
FORM OF NYS FORM ST-60 TO BE COMPLETED BY COMPANY AND FILED WITH
THE NYS TAX DEPARTMENT IDA UNIT FOR EACH OF ITS SUBAGENTS WITHIN
THIRTY (30) DAYS OF APPOINTMENT

[Attached Next Page]

@




NEW
YORK
STATE

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

Departmeni of Taxation and Finance

IDA Appointment of Project

Operator or Agent
For Sales Tax Purposes

For IDA use only

indirectly by the operator or another agent.

IDA information

Hame of [DA IDA project number {use OSC numbering system for projects after 19975?
Niagara County Industrial Development Agency e . 18-03

sireel address Telephone number

{716 )278-8760

ZIP code

Exmall address (opfional)

14132-9089

. Project operator of agent information

Name of (DA project operator or agent

Mark an X in the box if directly
appointed by the IDA

Employer identification or Soclat Security nusber

Street address

Telephone number

( )

Primary operator or ageit?

Yes [ ] No

iy , State

ZiP code

Ernait address (optional)

" Project information

Neme of project

460 Wheatfield LLC Project

Sheet address of project site

% 460 Wheatfield Street

North Tonawanda

City State

NY

ZIP code
14120

Email address {optionat}

- | Puspose of project

construction renovation of an abandoned school bulflding

;.f. L“_g__g___ﬁ_____ . . .

S8 Y Deserint
& {Pesciiption of gaods and services intended to be exempted from New York State and tocal sales and use taxes

o Goods and services used to construct/renovate a 30,478 sq. ft. building into residential market-rate apartments.

?ale Project operator or
- X5 apaointed (mumaclyy)

050119

Dale project operator or

Mark an X in the box if tis is an exiension to

agent status ends (mmddyy}

123120

an original project:

]

Bl

mak i
.. EKEmpﬁ;‘oVé\lue of goods and services that will be
: ™ New York State and local sales and use tax:

1,675,000.00 | use tax exemption provided:

Estimated value of New York Siale and local sales and

134,000.00

s

Y or othe

Corifiaag . }
: maﬁéf lt;?-oni | certify that the above statements are true, complete, and correct, and t
fa) 3¢ slatements with the knowledge that willfully providing false or fraudulent information with this document may constitute a
epart I crime under New York State Law, punishable by a substantial fine and possible jail sentence. | also understand that the
ment is authorized to investigate the validity of any in

hat no material information has been omitted. |

formation entered on this document.

f’{fn[ na
i nay
: & of officer or employee signing on behalf of the [DA

Print title

Ralirg

Date

Telephone number

()




5 ST-60 (1/18)

;

hen fo file

A must file this form within 30 days of the date they
- gppoint any project operator or other person as agent of

: ?hpe DA, for purposes of extending any sales and use tax

. exempﬁons.

| peguirements to file

+ he IDAmust file a separate form for each person it

4 gppoints a8 agent, whether directly or indlyectly, and

1 jeardless of whether the personis the primary project

- gperator of agent. If the IDA authorizes a project operator
L oragentfo appoint other persons as agent pf the IDA,

I e operator oF agent making such an appointment must
- advise the IDA that it has done so, so that tha IDA can

-+ o a form within 30 days of the date of the new agent's

“{ gppointment. The DA should not file this form fora

+1: person hired to work on an IDA project if that person is not
< F-appointed as agent of the [DA. The IDA should not file this
¢ form i they do not extend any sales or use tax exemption
% penefits for the project.

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

©1 30 days of the change, file a new form with tl)e new
é.'.i_nformation.

_i Ifthe information on this form changes

~+:fanIDA amends, revokes, or cancels the appointment of
_anagent, or if an agent's appointment becomes invalid for
- any reason, the IDA, within 30 days, must send a letter to
e address below for filing this form, indicating that the
ppointment has been amended, revoked, or cancelled,
“oris no longer valid, and the effective date of the change.
They must attach to the letter a copy of the form it

figinally filed. The IDA should not send a lefter for a form

i
ﬁ.aijs not valid merely because the Completion date of
_mfecf has passed.

) .Ma_.iling instructions
: '!ﬁdgll tompleted form to:

© NYS TAX DEPARTMENT
IDA UNIT

WA HARRIMAN CAMPUS
ALBANY NY 12227-0868

Py . o
ﬁ{::? e delivery services —~ See Publication 55,
~+lnated Private Delivery Services.

instructions

Privacy notification

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

"Need help? B

=2 Visit our website at www.iax.ny.gov
» get information and manage your {axes online
+ check for new online services and features

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

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

Sales Tax Infarmation Center:
To order forms and publications:

Toxt Telephone (TTY) or TDD
equipment users




: EXHIBIT B-1

NYS FORM ST-123
FOR
COMPANY

[Attached Next Page]
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. (714

New York State Department of Taxation and Finance
New York State Sales and Use Tax

IDA Agent or Project Operator
Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

is certificate is not valid unless all entries have been completed.
ofe: To be completed by the purchaser and given to the seller. D
fom iax. gee Form FT-123, 1DA Agent or Project Operator Exempt

o not use this form to purchase motor fuel or diesel motor fuel exempt
Purchase Certificate for Fuel,
Name of agent or project operator

Street addraess

@

1
State ZIP code Cify, town, or vilage

w ot viage Stale  ZIP code

Agant or project operator sales tax 1D number (see instructions)

|

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

1 must identify the project on each bill and invoice for such purchases and indicate on the bill of invoice that the IDA or agent

‘project operator of the IDA was the purchaser.

roject information
ceiify that | am & duly appeinted agent or project operator of the n
the following IDA project and that such purchases qualify as exempt from sales a

amed IDA and that | am purchasing the tangible personal propeily or satvices for use
nd use taxes under my agreement with the DA, '

—n

:E"E ra County Industrial Development Agency
Ha 12 of project IDA project number (use OSC mumber}

460 Wheatfield LLC 2903 18-03

T _a.ddress of praject site

560 Whealfield Street

- Foigum, or vilage - State 1P code
Horlh Tonawanda NY 14120

1he date that you were appoinied agent or Enter the date that agent or project operator

operator mmAtday) .........oovosvrereeerer- .05 / 01 /19 |status ends mavddiyy) e oo 12 / 3 / 20

empt purchases t )
anXin boxes that apply) y

other than utility services and motor vehicles or tangible parsonal property

D A. Tangible personal property or services (
{o operate the completed project

installed in a qualifying motor vehicle) used to complete the preject, but not
D B. Certain utility services (gas, propane in containers of 100 pounds or mare, electricity, refrigeration, or steam)
used fo complete the project, but not to operate the completed project

D C. Mator vehicle or tangible personal property installed in a qualifying motoer vehicle

no material information has been omitted. | make these

ation: | certi -
: ceitify that the above statements are true, complete, and correct, and that
des evidence that state and local sales or use taxes do not

s ang § ;
'a'trancs!;ii;iléi inis exempiion certificate with the knowledge that this document provi
nslilute o felonor iransacthns for which | tendered this document and that willfully issuing this documenti with the intent to evade any such tax
Uis requsreq e/‘;; ather crime under New York State Law, punishable by a substantial fine and a possible jail sentence. | understand that this
ocumeng ¢ be filed with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
required to be filed with the Tax Department for the plupose of prosecution of offenses. | also understand that the Tax Depastment

ﬂzed to inv s -
estigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

9l purch
aser . -
OF purchaser's representative {include title and relalionship) Date

he hame 4
e, ile, and relationship that appear in the signature box




- qothe purchaser

- You maly US® Form ST-123 if you:

- have been appointed as an agent or project operator by an ndustrial
: deveIOPment agency {IDA} and

\ | the purchases qualify for exemption from sales and use tax as

- gestribed in the DA contract.

You may use Form ST-123 as a single-purchase cerlificate or as a
plankel certificate covering the first and subsequent purchases qualifying

for the project jisted.

Agent of project operator sales tax ID number — If you are registered
wilh the Tax Department for sales iax purposes, you musi enter your

'~ gales tax identification number on this certificate. If you are not required
o be seglstered, enter /A,

Industrial davelopment agencies and authorities (IDAs) are public benefit
gorporations under General Municipal Law Article 18-A and the Public
puthoriiles Law, for the purpose of promoting, developing, encouraging,
and assisting in the acquisition, construction, reconstructlon,

improvement, maintenance, equipping, and furnishing of industrlal,
manufactring, warehousing, commercial, research, and recreational

- facillles in New York State.

' |DAs are exempt from the payiment of sales and use tax on their

- purchases, In accordance with Tax Law section 1116(a)(1). However,
4 IDAs do not normally make direct purchases for projecis. Commonly,

' IDAsInstead appoint a business enterprise or developer, contractor, or
“E: subsontractor as its agent or project operator. Such purchases made by
i |he agent or project operator, acting within the authority granted by the
- 1A, are desmed to be made by the JDA and therefore exempt from tax.

Example 1: IDA agreement with ifs agent or project operator

states that contracior X may make all purchases of materials and
equipment necessary for completion of the project, as agent for

the IDA, Contractor X rents a backhoe and a bulidozer for site
preparation, purchases concrete and lumber to construct a building,
and purchases machinery to be installed In the building. All these
purchases by confractor X as agent of the IDA are exempt from fax.

Example 2: [DA agreement with its agent or project operator stales
that confractor X may make alf purchases of materials and equipment
fo ba incorporated into the project, as agent for the IDA, Coniractor X
makes the same purchases as in Example 1. Since the concrele,
lumber, and machinery will actually be incorporated into the project,
contractor X may purchase these items exempt from lax. However,

- tental of the backhoe and bulldozer is nof exempt since these

!:ansagﬁons are normaily taxable and the DA agreement does not

aulhorize confractor X fo make such rentals as agent of the IDA.

;\fcﬁn}ractor or subconiractor nof appointed as agent or project operator

E.i(e[;] D!A must present‘suppllers with Form ST-120.1, Gontractor .

oot fP urchase Certificale, when making purchases that are ordinarily
s ptfrom fax in accordance with Tax Law sections $115(a){15) and
115{a){16). For move information, see Farm ST-120.1.

- Exempt purchases

T .
;? qualify, the purchases must be made within the authority granted by

e
zzrojl:.;[.};g and used to complete the project {not o operate the completed

Ak .
: édlfl;’;bo’fi\to Indicate you are purchasing tangible personal property
langiiﬁg:fss (Othlerthan utifily services and motor vehicles or
i rsonal property i . e .
_B:. eXempt from tax. property installed in a qualtfyir'mg motor vehicle}
. Ma .
"'.Sfer:;l;gl;ox Bto }nd;cata you are purchasling certain consumsr utifity
-im:Iudei Used in complefing, the project exempt from tax. This
: gas, electrcity, refrigeration, and steam; and gas, electric,

Tefri i
figeralion, and steam services.

Ban L
.'persoggr C to indicate you are purchasing a mofor vehicle or tangible
Ha T Property related to a qualifying motar vehicle exempt from

Instructions ‘

Misuse of this certificate

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

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

« Criminal felony prosecution, punishable by a substantial fine and a
possible jail sentence; and

» Revocation of your Cerlfificate of Authority, if you are required to
be reglsterad as & vendor. See TSB-M-09(17)S, Amendments thai
Encourage Compiiance with the Tax Law and Enhance the Tax

,  Deparfment’s Enforcement Ability, for more information.

To the seller

When making purchases as agent or projact operator of an IDA, the
purchaser must provide you with this exemption cettificate with all entries
completed {o establish the right 0 the exemption. You must identify the
project on each bill and invoice for such purchases and indicate on the
bill o involce that the 1DA or agent or project operator of the IDAwas the
purchaser.

As a New York State registered vendor, you may accept an exemption
comificate in lieu of collecting tax and be pratected from Hability for the
tax if the cerlificate Is vaiid. The certiilcate will be considerad valid if it is:

» accaepted in good faith;
+ in your possession within a0 days of the transaction; anc
« properly completed (all required entries were made}.

An oxemption cerilficate is accepled in good faith when you have ho
knowledge that the exemption certificato is false or is fraudulently given,
and you exercise reasonable ordinary due care. If you do not receive

a proparly completed certificate within 0 days ater the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

You must also malntain a method of assoclating an invoice (or other
source document) for an exsmpt sale with the exemption certificale you
have on file from he purchaser. You must keep fhis certificate at ieast
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

Maw York State Law requires ali governmant agencies that maintain

a system of records to provide notification of the legal authorlty for

any request, the principal purpose(s) for which the information is to be
collected, and whera it will be riaintained. To view this infarmation, vish
.our Web site, or, if you do not have Internet access, eall and request
Publication b4, Privacy Nolification. See Need help? for the Web
address and telephone number.

Need help? -

Visit our Web site at www.iax.ny.gov
+ get information and manage your taxes online
« check for new online services and features

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

ﬁ Sales Tax Information Center:

To order forms and publications:
&% Text Telephone (TTY) Hotline

ueE  (for persons with hearing and
speach disabilities using a TTY):

(518) 485-5082




EXHIBIT B-2

NYS FORM ST-120.1
FOR
SUBAGENTS OF COMPANY

[Attached Next Page|
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ST-120.1

(5/16)

Depariment of Taxation and Finance

NEW( New York State and Local Sales and Use Tax
Iare Contractor Exempt Purchase Certificate

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

To vendors:

vou must coflect tax on any sale of taxable properly or services unless the contractor gives vou a properly
completed exemypt purchase cerlificate not later than 80 days after the property is sold or service is
rendered. In addition, you must keep the certificate for at least three years, as explained in the instructions.

- This form cannot he used to purchase motor fuel or diesel motor fuel exempt from tax.
To contractors and vendors: Read the instructions 6n pages 3 and 4 carefully before completing or accepting this certificate.

- [Name of seller Mame of purchasing‘contractor
Street address
;
State ZIP code City State ZIP code
, to collect

1. | have been issued a New York State Certificate of Authority,
{enter your sales tax idenfification numbet} ~
New York State and local sales and use tax, and that certificate has not expired or been suspended or revoked.

2. The tangible personal property or service being purchased will be used on the following project:

conslruction renovation of a 30,478 sq. i, building

located at 460 Wheatfield Street, North Tonawanda, New York, Niagara County, New York

for and with 460 Wheatfield LLC

pursuant to prime confract dated

- 3. These purchases are exempt from sales and use tax because:
(Mark an X in the appropriate box; for further explanation, see items A through P in the instructions on pages 3 and 4.)

l:] A. The tangible pergonal property will be used D C. The tangible personal property will be used:
in the above project to create a building - in an Internet data center when the property
or structure or to improve real property or - is to be incorporated as part of a capital
to maintain, service, or repair a building, | improvement; or
structure, or real property, owned by g . ' . . .
an organization exempt under Tax Law + directly and predominantly in connection
section 1116(a). (For example, New York with telecommunications services for sale or

Internet access setvices for sale; or

State government entities, United States
governmental entities, United Nations and
any international organization of which the
United Stafes is a member, certain posts or

» directly and predominantly by a television or
radio broadcaster in connection with producing
or transmitting live or recorded programs.

3;%22’;?2‘;’?’,5? Cf)eaSSta??r dperg;; rf?gg’?gg.‘? [] D. The tangible personal propexty, including

organizations and Iﬁdr’an ﬁaﬁons or teibes production machinery and equipment, is for

that have received New York State sales tax installation in the above project and will remain
A S tangible personal property after installation.

exempt organization status.}) The tangible

personal property will become an integral D E. The tangible personal property will become

component part of such building, structure, or : an integral component part of a building,
E] real property. structure, or real property, used predominantly
B. Th . . . {more than 50%) either in the production
m © lt?nglble personal property is production phase of farming or in a commercial horse
machinery and equipment, and it will be boarding operation, or in both
incorporated into real property. ' ’

Note: This certificate is not valid unless the purchaser completes the certification on page 2.




4 ST120.1 (10/08)

page 2!

year of the qualifying tenant’s lease and
delivered to the leasad premises no later
than 90 days after the end of that first year.

[ E. The tangible personal property will be used
predominantly efther in farm production or
in a commetrcial hotse boarding operation,
oF in both. [ J. The services are for the project described

in line 2 above and will be resold. (This

includes trash removal services in
connection with repair services to real

property.)

‘1 K. The trash removal service being performed
for the above project is in connection with
a capital improvement to the real property
of an organization exempt under section

1 E The machinery or equipment will be used
directly and predominantly to control,
prevent, or abate poflution or contaminants
from manufacturing or industrial facilities. .

] @. The tangible personal property will be
used to erect, add to, improve, repait,
maintain, or service a buifding, structure,
or real property owned by a qualified

smpire zone enterprise (QEZE), and will 1116(a) of the Tax Law.

hecome an integral component part of ] L. The services are to install, maintain,

such building, stiucture, or real property. service, or repair tangible personat

(Notet Item G purchases are exempt from property used in an Intetnet data center,

the New York State tax rate and from the for telecommunication or internet access

% Mefropolitan Commuter Transportation services, or for radio or television broadcast

District (MCTD) rate. ltem G purchases production or iransmission.

may be exempt from local taxes. See

instructions.) [ 1 M. The services are to install, maintain,

. ' . o service, or repair tangible personal property

[ H. The tangible personal property is residential that will be used predominantly either in

solar energy systems equipment. (Note: farm production ot In a commetclal horse

ltem H purchases are exempt from the boarding operation, of in both.

4% New York State tax rate and from the

1 N. The services are to install residentlal solar

%% MCTD rate. ltem H purchases may be
exempt from local taxes. See instructions.)
O L The tangible personal property will be [ 0. The services are to mstgll tangsiEJle petsonal
used directly and exclusively in adding to p;:opert)'!fpurchased dulrmg the Er? ?Eear %f
. : : . s the qualifying tenant’s lease and delivere
atering, or Improving & qualifying tenants o thqe Iea!éec(‘j:J premises nisla’[er than )
Ief?SEd premlseétforbll,[sias cgmmg rolal 80 days after the end of that first year,
- office space in Eligible Area AorB as d . '
U , that will be used directly and exclusivel
?Jescnbed In TSB-M-05(12)8, Tangibie fn adding to alterihg ogimpmving a Y
Ciﬁg}jﬁcgog%éj; Zurggjig ig%;ease‘j qualifying tenant's leased premises for use
P s;as commercial office space In Eligible Area

ehergy systems equipment.

Manhattan, provided that the tangible ‘- o
pororal prpart ocanas o o o e
component part of the building in which the Leaged Commaercial Oﬁ;‘ficg Space In Lower

leased premises aro located, and wheio Manhaitan
such propetty is purchased during the first a )

- Caution.

E::r:""{- Col‘firactors may not use this certificate fo purchase services exempt unless the setvices are resold to customers in

ot bi‘itiﬂn with & project, Construction equipment, tools, and supplies purchased or rented for use in completing a project but that do
°ome part of the finished project may not be purchased exempt from tax through the use of this cettificate.

I fr - . ;
8 Cﬁsguafent certificate, with the infent to evads tax, is a misdemeanor under section 181 7(m) of the New York State Tax Law and
S 10.45 of the Panal Law, puinishable by a fine of up to $10,000 for an individual or $20,000 for a corporation. | also understand

ety
+iHs 52;1Tax D_epartmem is authorized to Investigato the validity of exemptions claimed or the accuracy of any information entered on

Veerty .
2SSl that the above staterents are true and complete, and | make these statements with the knowledge that willfully issuing a false

99 or i
Print hame and fifle of owner, partner, ete. of purchasing centractor

Signat i
“Enatr,
_ © of owner, pariner, ste. Date prapared

Substantial penalties will result from misuse of this certificate.




ST120.1 {10/05) Page3of4

instructions

- Onlya contracior who has a vaiid Cerﬁﬁoatg of Auif?c_Jn'iy issyed
y the Tax Depaitment may Use this exemption certificate.
Tha contractor must present a propetly completed certificate
jo the vendor to purchase tangible personal property, or toa
qubcontractor to purchase services tax exempt, This certificate is
pot valid Unless all entrfes have been completed.

The contractor may use this certificate to claim an exemption
from sales or use tax on tangible personal properly or services
hat will be used in the mannar specified in items A through K
below. The contractor may not use this certificate to purchase
tangible personal property or services tax axempt on the basis
\hat Form ST-124, Certificato of Capital Improvement, has been
aurnished by the project ownear to the contractor, The coniractor
! qust use a separate Form 8T-120.1, Contractor Exempt

t purchase Certificate, for each project.

purchase orders showing an exsmption from the sales or use

iax pased on this certificate must contain the address of the
project where the property will be used, as well as the name

and address of the project owners (see page 1 of this form}.
ivolces and sales or delivery slips must also contaln this

. information (name and address of ihe project for which the

| exempt purchases wifl be used or where the exempt services will
ha rendered, as shown on page 1 of this form).

Use of the certificate

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

A, Incorporated inko real property under the terms of a contract
entered into with an exempt organization that has furnishad
the coniractor with a copy of Form ST-119.1, Exempt
Organization Exempt Purchase Cerlificate, governmental
purchase order, or veucher,

- B. Incorporated into real property and is production machinery
or aquipment for which the customer has given tha
coniractor a copy of Form ST-121, Exempt Use Certificate.

C. Usad in one of the foillowing situations:

* Machinery, equipment, and other tangible personal
property related fo providing Web site services for sale
to be installed in an Infernet data center. (Examples of
qualifying machinery, equipment, and tangible personal
property include: computer system hardware, pre-writien
Software, storage racks for computers, property relating fo
bm!ding systems designed for an Internet data center such
as Interlor fiber optic and copper cable, property necessary
lo maintain the proper temperaiure and environmant such
as alr filiration and air conditioning, property related to fire
tanirel, power generators, protective barrlers, properly
that when installed will consiitute raised flooring, and
Property related to providing security to the center.) The
Sustomer must furnish the contractor a completed Form
ST-121.5, Exempt Use Certificate for Operators of Infernst
Data Centers (Web Hosting).

' iléﬁ&ladldirect!y and predominantly in the recelving,
re~ilatlng' ?«mpllfylng, processing, transmiiting, _
o ransmitting, switching, or monitoring of switching of
Bcommunications services for sale, or Internet access
S8rvice for sala,

g"rﬂoﬂhine% equipment, and other tangible personal

6 eﬁ?r}‘:’ (Including parts, tools, and supplies) used by

i lhéSIt:»n or radio broadcaster directly and predominanily

bro production and post-production of live or recordad
41ams used by a broadeaster prodominantly for

. 'Installed or placed in the project In such a way that it

‘Municipal Assistance Corporation (MAC) taxes in New York

broadeasting by the broadcaster either over-the-air or for
transmission through a cable television or direct broadeast
satellite system. {Examples of exempt machinery and
equipment include cameras, lights, sets, costumes,

and sound equipment.) This exemption also includes
machinery, squipment, and other tangible personal
property used by a broadeaster directly and predominantly
to transmit live of recorded programs. (Examples of
exempt machinery and equipment include amplifiers,
{ransmitters, and antennas,)

remains tangible personal property after installation. The
contractor must collect tax from its custorner when selling
such tanglble personal property or related services to the
customer, unless the customer gives the contractor an
approptiate and propetly completed exemption cerlificate.

Used predominantly (more than 80%) either in farm
production or in a commercial horse boarding operation, or
In hoth, for which the customer has provided the centractor
a cotnpleted Form ST-125, Farmer’s and Commercial Horse
Boarding Operator's Exemption Certificate. The exemption,
s allowed on tangible personal property whether or not the
property is incorporated into a building o structure.

Machinery or equipment used directly and predominantly
to control, prevent, or abate peliution or contaminants from 0
manufacturing or industrial facilitles. '

Incorporated Into a building, structure, or real property
located in the empire zohe in which the qualified empire
zone enterprise (QEZE) has qualifled for tax benefits. The
oxemption is allowed on the New York State fax rate and
on the %% MCTD rate. The exemption does not apply to

City, or to county, city, or schoof district taxes, unless New
York City or the county, city, or school district elects the
exemption, [n that case, purchases are exempt ftom the
full, combined New York State and local tax rate. See 5
Publication 718-Q, Local Sales and Use Tax Flates on
Sales to a Qualified Empire Zone. Entarprise (QEZE), for a j
fisting of sales tax rates pertaining to the QEZE exemption. i
The customer must furnish the contractor a completed
Form ST-121.8, Qualified Empire Zone Enterptise (QEZE)
Exempt Burchase Certificate.

Residential solar energy systems equipment. Residential
solar energy syslems equipment means an arrangement

of or combination of componenis instailed in a residence
that utilizes solar radiation to produce enerdy designed to
provide heating, cooling, hot water, and/for slectricity. The
exemption is allowed on the New York State 4% tax rate and
where applicable, the %% MCTD rate, The exemption does
not apply to local taxes unless the locality specifically enacts
the exernption. Note: No local exemption may be effective
pefore December 1, 2005, The customer must fumnish the
contractor with a completed Form ST-121, Exempt Use
Certificate, by completing the box marked ofher. For the
definition of residence and for an exception relating to i
recreational equipment used for siorage, as well as for
other pertinentinformation, see TSB-M-05{11)5, Sales and
Use Tax Exemption for Residential Solar Energy Systemns
Equipment,

Delivered and usad directly and exclusively In adding 1o,
altering, or improving a qualifying tenant's leased premises
for use as commercial office space in Eligible Area Aor B
as dascribed in TSB-M-05(12)S, Tangible Personal Property




(4 ST-120.1 (10/05)

~ paget?
purchased for Leasod Commerclal Office Space in Lower
Manhaitan, provided that the tangible parsonal property

pecomes an integral component part of the huilding in which
the leased premises are located, and whare such property
is purchased within the first year of the qualifying lenant's

12856,

- This cailificate may also e used by a contractor te claim

" gemption from ax on the following services:

' ). Installing tangible personal property, including production

' machinery and equipment, that does not becoms a pait of

{he real property upan installation. -
Repairing real property, when the services ate for the
project named on the front of this form and will be resold.

Trash removal services renderad in connection with repalr
services to real property, if the trash removal services will be
resold.

Note: Purchases of services for resale can occur between
prima contractors and subconiractors or between two
cubcontractors. The retail seller of the services, generally
the prime contractor, must charge and collact tax on the
contract price, unless the project owner gives the retall
saller of the service a properly completed exermnption

_ certificate.

K. rash removal services purchased by a centractor and
rendered in connection with a capital improvement to an
avampt organization’s property.

L. instaling, maintaining, servicing, or repairing tangible
personal property used for Web hosting, telecommunication
o¢ Infernet access services, or by a broadcaster (desctibed
In C on page 3).

. Installing, maintaining, servicing, ot repalting tangible
personal property that will be used predominantly efther
In farm production or in & commercial horse hoarding
operaticn, or in both (described in E on page 3).

. Installing residential solar energy systems equipment
{deseribed in H on page 3).

Installing tangible personal property delivered to and used
dlregtly and exclusively in adding to, altering, or improving &
qualifying tenant’s leased premises for use as commercial
office space In Eligible Area A or B as desctibed in
TSB-M-05(12)S, Tangible Parsonal Properly Purchased

for Leased Commercial Office Space in Lower Manhatian,
. Provided that the tangible personal property becomes an

integral component part of the building In which the leased
premises are locatad.

To the purchaser

Warning for misuse of this form

Any person who intenfionaily Issuas a false exemption certificate
to cvade sales and compensating use tax may be assessed for
the tax evaded, and will be sublect 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 & misdemeanor punishable
by a fine not to excead $10,000 ($20,000 for a corporation}.
Other penaltios may also apply.

In addltion, your Cartificate of Authority, allowing you to make
ceriain tax-free purchases, may be revoked, prohibiting you
from conducting any business in New York State for which a
Certificate of Authority is required.

To the vendor

Do not accept this certificate unless all entries have been
completed. The contractor must give you a properly completed
sxetnption cortificate no later that 90 days after delivery of
the property or setvice; otherwise, the sale will be deemed to
have been taxable at the time the transaction took place.When a
corllficate is received after the 90 days, both the seller {vandor)
and contractor assume the burden of proving that the sale was
exempt, and both may have o provide additional substantiation,

Your faliure to collect sales or use tax, as a result of accepting
an impropetly completed exempfion certificate or receiving

the cerlificate more than 90 days after the sale, will make you
personally liable for the tax plus any penalty and interest charges
due,

You must keep this exemption certificate for at least three
years after the dus date of the last return to which it relates, or
after the date when the return was filed, i later. You must also
malntain a method of associating an exempt sale made to &
particular customer with the exemption cerfificate you have on
file for that customar,

Caution: You will be subject to additlonal penaities if you

seil tangible personal properly or services subject fo tax, or
purchase or sall tangible parsonal propetty for resale, without
possessing a valid Ceriificate of Authorfty, In addition to the
criminaPpenalties imposed under the New York State Tax Law,
you will be subject to a penalty of up to $500 for the first day on
which such a sale or purchase Is made, plus up o $200 for each
subsequent day on which such a sale or purchase Is mads, tp
to the maximum allowed.

[ntemfat access: www.hysfax.gov
{for information, jorms, and publicationsy

Fax-on-demand forms: Forms are
available 24 hours a day,

7 days a week. 1 800 748-3676

Telffphone assistance s available from 8:00 AM. fo
5:00 £M, (eastern fime), Monday through Friday.

To order forms and publications: 1 800 462-8100
Buslness Tax Information Genter: 1 800 §72-1233

From areas oulside the U.S. and
outside Canada;

(518) 485-6800

1

Hotline for the hearing and speech impaired:
If you have accessto a telecommunications device for
the deaf (TDD), contact us at 1 800 634-2110, If you do
not own a TDD, check with independent living centers or
community. action programs to find out where machines
are available for public use.

Persons with disabilitiess In compliance with the
Americans with Disabilitles Act, we will easure that
our lohbies, offices, mesting rooms, and other facilides
are accessible to persons with disabilities. f you have
questions about special accommodations for persons
with disabilities, please call 1 800 972-1233.




EXHIBIT B-3
INVOICE RIDER FORM
1, o, the
of . certify

that T am a duly appointed agent of the Niagara County Industrial Development Agency
(*Agency") and that I am purchasing the tangible personal property or services for use in
the following Agency Project and that such purchases qualify as exempt from sales and
use taxes under the Agent and Financial Assistance Agreement, dated as of May 1, 2019,
by and between the Agency and 460 Wheatfield LLC.

Name of the Project: 460 Wheatfield LLC Project

Street address of the Project Site: 460 Wheatfield Street
North Tonawanda, New York 14120

IDA OSC project number: 18-03




EXHIBIT C

NVS FORM ST-340 TO BE COMPLETED BY THE COMPANY AND FILED
ANNUALLY WITH THE NYS TAX DEPARTMENT IDA UNIT NO LATER THAN
’ " FEBRUARY 15™ OF EACH YEAR ' ‘

[Attached Next Page]




Department of Taxation and Finance
EW ST-340

VoRIC Annual Report of Sales and Use v
sTATE  Tax Exemptions Claimed by
" Agent/Project Operator of Industrial
. Development Agency/Authority (IDA)

For period ending December 31, (enter year)

aal ‘Project information

S5 mﬁgentlproiecl operator - , Employer identification nusmber (EIN)

: - FSireel address Telephona number

e C )
S5 oy State 1P code
£ [irarae of IDA Name of project IDA project number
[syest address of project site
: - {Cly State ZiP code
b Dele project began Completion date of project
Actual D Expected D

“Total sales and use tax exemptions (actual tax savings; not total PUICHASES) vrreeriiirinesenissss i mmens s $
Representative information (not required)
Aulhorized representafive, If any Tille
Streef address Telephone numbar
C ) _
State ZIP code
Ceriification

Istc;mfy that the ahove statements are true, complete, and correct, and that no material information has been omitted. | make these
L ements with the knowledge that willfully providing false or fraudulent information with this document may constitute a fefony or
{Jeer trime under New York State Law, punishable by a substantial fine and podsible jail sentence. | also understand that the Tax
"pariment {s authorized to investigate the validity of any information entered on this document.

fent : - i H
- aame of officer, smployee, or autharized representative ‘Title of person signing

|Sona ’
2 lore . . Date

lfyou do not annually file a complete report, we may remove yotir authority to act as an IDA agent/project operator.

Al complateq repart to;
NYS TAX DEp,
: {3 A U ARTMENT
L#é HARRIMAN CAMPLUS
ANY NY 12227-0866

¢ Hnot U . M
©WSing U.S, Mail, see Publication 55, Designated Private Delivery Seivices.




L geaof2 ST40(1/18)

lgenefal information
o must file _
The general Municipal Law (GML) and the Public Authorities

- a0 requlre the agent/profect operator (also known as the profect

" upant of an Industrial Development Agency ot Authority (IDA)

: 'l:'ﬁcc?i!e an annual report with the Tax Department. The agent/project
b arator required to file this report is the person directly appointed
. *ﬁ ihe IDA to act for and to represent the [DA for the project. The
a!y;engpm;ect operator is ordinarily the one for whom the 1DA project

gas created.

There is usually onfy one agent/project operator directly appeinted
pythe DA for an IDA project. However, if the IDA directly appoints
aullipte agentsfproject operators, each agentfproject operator must
iz this form {unless they are related corporations).

"(}niy {he agent/project cperators directly appointed by the IDA

musi fle Form ST-340. Contractors, subceontractors, consultants,

i agents appointed by the agent/project operators should not
emselves file Form ST-340. However, the agent/project operators
ustinlude on Form ST-340 information obtained from such
“tonlraciors, subcontractors, consultants, and agents, as described

“Below.

‘What you must report

‘The report must show the total value of all state and [ocal sales

- and use taxes exempted during the calendar year, as a result of
e project’s designation as an [DA project. This includes:

ihe value of the exemptions the agent/project operator (you)
tained; and

the value of the exemptions obtained by your contracters,
subconiractors, consultants, and others, whethar or not appointed
s agents of the IDA.

tlude only the total combined exemptions obtained by the above
eople, A breakdown of the fotal is not required. However, since the
= teport must include the value of the exemptions they abtalned, you
st keep records of the arnounts others report fa you.

Wl must make [t clear to the contractors, subcontractors,

I have it available, so that you can comply with the annual
ing requirements.

-Y.fr'flll_nclude on this report the amount of any sales and use tax
nanulf)agns fflum aother provisions of the Tax Law {for example,
el wrer's production equipment exemption, research and
~/Elopment exemption, or contractor’s exemption for tangible

al property inco i i
fizafion). y incorporated into a project of an exempt

e the report s due
o st le Form ST-340 on a calendar-year basis. It is due by the

d
Sopi 3y of February of the following year. The reporting recuirement

St IDA projects started on or after July 21, 1993,

ctinformation

the { )
?Peosfihe form, identify the reporting period by entering the
2P ¢ depace provided. If an address is required, always include

e 0f DA 5

yer idenﬁgent’l@m}ect operator: Enter your name, address,

fication numper {EIN}, and telephone number.

B of .

less c:fljtﬁea{[‘)imp' project number: Enter the name and

i, you st f.-] If more than one DA is invelved in a particular
Sitable 1o o lle a separate report for the tax exemptions

‘ ach IDA, Also enter the 1D project number.

Projects
]Ect]:i(t:é' :Efnter the name of the project and the address
- TYou are involved in more than one project, you

msillants, and others that they must keep accurate tax information

Instructions

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

Date project began: Enfer the date the project started (this means
the earliest of the date of any bond or inducement resolution, the
oxecution of any lease, or any bond issuance). Include month, day,

and year.

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

actual or expected.

Total sales and use tax exemptions: Enter the fotal amount of
New York State and local sales and use faxes exempied during the
reporting period as a result of the project’s receipt of IDA financial
assistance {if none, enier 0). This includes exemptions obtained at
the time of purchase, as well as through a refund or credit of fax
paid. Include the sales and use taxes exempied on purchases of
properly or services incorporated into or used on the exempt project,
This includes the taxes exempted on purchases made by or on
behalf of the agent/project operator, the general contractor for the
project, and any subcontractors, consultants, or others. Do not enter

total purchases.

Representative information ,
if applicable, enter the name, address, fitle {for &xample, attorney or
accountant}, and telephone number of the individual you authorize
io submit this report. This section is not required.

Certification

Enter the name and title of tha person signing on your behalf (for
example, the IDA agentiproject operator's officer, employee, or other
authorized representative). Your officer, employes, or authorized
representalive must sign and date the report.

Mail completed report fo:

NYS TAX DEPARTMENT
IDA UNIT

WA HARRIMAN CAMPUS
ALBANY NY 12227.0868

If not using U.S. Mail, see Publication 55, Designated Privale
Dalivery Services. . :

Need help?

Visit our website at www.fax.ny.gov
« got information and manage your taxes online
« check for new onling services and features

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

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

Sales Tax Information Center:
To order forms and publications:

Text Telephone (FTY) or TDD
equipment users

L

Privacy nofification

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

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

number.




EXHIBIT D

COST BENEFIT ANALYSIS AND PILOT AGRELMENT

[attached]




REGIONAL ECONOMIC IMPACT ANALYSIS
460 Wheatfield Street (David Cloy and David Sution for LLC to be formed)
Estimated State & Regional Benefits / Estimated Project Incentives Analysis
Total State and Regional Benefits $558,705
-+ [Total Project Incentives ] $493,968
i [ enefit to Cost Ratio 1:3:1
_pmjected Employment State Region
I Total Employment 30 30
Direct™ 1 1
Indirect™™ 0 0
Induced®** 0 0
Mucﬁon (Direct and Indirect) 29 29
[ Estimated State and Regional Benefits
I Total $tate and Regional Benefits § 558,705
income Tax Revenue , S 67,945
Property Tax/PILOT revenue $ 447,062
Sales Tax Revenue S 43,669
Estimated Project Incentives
Total Project Incentives . S 493,968
_Properiy Tax . : $ 336,718
- Sales Tax g $ 134,000
-Mortgage Recording Tax $ 23,250

risk of haing lost to another reglon. [nvestments that

is definitton.

* Dlract - Therepie .
ect - The'recipiant of IDA sssistance adds new jobs to the regianal economy and/or retains jobs at
flers to add jobs and payroll that are new 1o the

et in di
'..-:";;?E?:Its?"?;éng exlsting jobs {e.g,, most retail and many service sector industries) do not fail under th
Ao EC0nomf€CIPlEnt of IDA assistance makes .parchases from regional firms, which stimulates supp
" Induceq ~Th: or ara saved from belng lost to competitors outside the reglon.
fdfor saveq recipient of IDA assistance by adding to and/or retaining payroli stimulates household spending that [s new to the regional economy
e Tem being lost to competitars outside the regfon. .
ad to measure new investment and employment for the project.

li‘lm;in i

CHHRE Inf - "

This OIMANALYTICS madeling software, an economic (mpact analysis was conduct
ntand salary impacts and facllity output on

3 softwara i
: mmur:- is & widely acoapted and an Industry standard for economic tmpact modeling measuring employmel
iy for a given project.




NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

&

AND

460 WHEATFIELD LLC

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

Relating to the Premises located at -
460 Wheatfield Street in the City of North Tonawanda,
Niagara County, New York

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

B

Tax Map No.
182.14-1-79.2

Dated as of May 1, 2019




PAYMENT-IN-LIEU-OF-TAX AGREEMENT

THIS PAYMENT-IN-LIEU-OF-TAX AGREEMENT (the "PILOT Agreement"), dated
as of ihe 1%t day of May, 2019, is by and between the NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation duly existing under the laws of the
" State of New York with its offices at 6311 Tnducon Corporate Drive, Suite 1, Sanborn, New
Vork 14132 (the "Agency") and 460 WHEATFIELD LLC a limited liability company formed
and existing under the laws of the State of New York, with offices located at 5409 Main Street,
Suite 200, Williamsville, New York 14221 (the "Company").

WITNESSETH:

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

WHEREAS, the Company has requested the Agency's assistance with a certain project
(the "Project") consisting of: (A) the acquisition of a leasehold or other interest in property
located at 460 Wheatfield Street in the City of North Tonawanda, Niagara County, New York
(the "Land"), together with the existing building located thereon (the “Existing Improvements™);
(B) (i) the renovation of the existing 30,478 squarc foot building located on the Land into 37
residential market rate apartment units including, but not limited to, tenant and visitor parking
areas, a common laundry arca, community room with kitchen, computer room, fenant storage
areas and rental office (collectively, the "Improvements”), (C) the acquisition and installation in
and around the Improvements of certain items of machinery, equipment and other tangible
petsonal property (the "Equipment" and, collectively with the Land and the Improvements, the
“Facility™); and

WHEREAS, in order to induce the Companyto acquiré, construct and equip the Facility,
the Agency is willing to take a leasehold interest in thg land, improvements and personal
property constituting the Facility and lease said land, improvements and personal property back
to the Company pursuant to the terms and conditions of a certain Leaseback Agreement, dated on
or about the date hereof (the "Leascback Agreement"); and

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




WHEREAS, the Agency and the Company deem it necessary and propet to enfer into an
agreement making provisions for payments-in-tieu-of-taxes by the Company to the Agency for
fit of Niagara County (the "County"), the City of North Tonawanda (the “City”), the

the bene:
North Tonawanda School District (the "School Distriet” and, collectively with the County and

City, the "Affected Tax Jurisdictions™).

NOW, THEREFORE, in consideration of the covenants herein contained, and other good
and valuable consideration the reccipt and sufficiency of which are hereby acknowledged, it is

mutually agreed as follows:

Section 1 - Pe_tyment in lieu of Ad Valorem Taxes:

Jection 1.1 A. Subject to the completion and filing by the taxable status date
(March 1,2020) (the "Taxable Status Date") of New York State Form RP-412-a Application For
Real Property Tax Exemption (the "Exemption Application”) under Section 412-a of the New
York State Real Property Tax Law and Section 874 of the Act and the approval of the Exemption
Application by the appropriate assessots ot Board of Assessment Review, the Facility shall be
exempt fiom Real Estate Taxes for the periods set forth in Section 1.3 hereof. For purposes of
the foregoing "Real Estate Taxes" means all general lévy real estate taxes levied against the
Facility by the City, County and School. The Company shall provide to the Agency with the
information necessary for the completion and filing of the Exemption Application and shall
provide such additional information and take such actions as are required by the appropriate
assessors or Board of Assessment Review to process and approve the Exemption Application.

Notwithstanding anything contained herein or in the Leaseback Agreement to the contrary, in the
event the exemption from Real Estate Taxes is denied for any reason, the Company shall pay
Taxes levied upon the Facility as they become due.

(and hereby agrees to pay) all Real Estate
After giving written notice to the Agency, the Company may in good faith contest the denial of

the Exemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a "project” under the Act; (i) neither the
Eaciliw nor any part of or interest in it would be in any danger of being seld, forfeited or lost; or
(iii) neither the Company nor the Agency, as a vesult of such contest, shall be in any danger of
any civil or criminal liability. The Company hereby waives any claim or cause of action against
the Agency, and releases the Agency from any liability to the Company, arising fiom the denial of
an exemption from Real Hstate Taxes except to the extent that such denial results solely from the

~ failoze of the Agency to file the Exemption Application with the appropriate assessots or Board of
Assessment Review by the Taxable Status Daie.

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

- eI,
: Ndﬁa Wheatfield LLO/PILOT Agreement




The parties agree and acknowledge that payments made hereunder are to obtain revenues
for public purposes, and to provide a revenue source that the Affected Tax Jurisdictions would

otherwise lose because the subject parcels are not on the tax rolls.

12 Allocation. To the extent the Agency receives any PILOT Payment, the Agency
shall remit to the Affected Tax Jurisdictions amounts received hereunder within thirty (30) days

of receipt of said payment and shall allocate said payments among the Affected Tax Jurisdictions
in the same proportion as ad valorem taxes would have been allocated but for the Agency's

involvement, unless the Affected Tax Jurisdictions have consented in writing to a specific

allocation.

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

which includes the PILOT payment due date.

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

. 15  Period of Benefilts. The tax benefits provided for herein should be deemed to
include (i) the 2020/2021 School tax year through. the 2034/2035 School tax year, and (ii) the
2021 County and City tax year through the 2035 County and City tax year. This PILOT
Agreement shall expire on December 31, 2035; provided, however, the Company shall pay the
20352036 School tax bills and the 2036 County and City tax bills on the dates and in the
. amounts ag if the Agency were not in title on the tax status date with respect to said tax years. In
?1? event shall the Company be entitled to receive tax benefits relative to the Facility for more
an the periods provided for herein, unless the period is extended by amendment to this PILOT

Agreement executed by both partics after any applicable public hearings. The Company agrees
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' fhat it will not seck any tax exemption for the Facility which could provide benefits for more

than the periods provided for herein and specifically agrees {hat the exemptions provided for
" jerein, to the extent actually received (based on the numbet of lease years elapsed), supersede
and are i substitution of the exemptions provided by Qection 485-b of the New York Real
property Tax Law ("RPTL"M. It is hereby agreed and ml(ierstood that the Affected Tax
Jurisdictions can rely upon and enforce the above waiver to the same extent as if they were

signatories herefo.

Qection 11 - Special Assessments and Qervice Charges.

2.1  Special district chares, special asse
(specifically including but not limited to fire district charges),
charges are to be paid in full in accotdance with normal billing practices.

Section IH - Transfer of Facility.

3.1  Inthe event that the Facility is transferred from the Agency to the Company (the
lease/leaseback agreements are terminated), and the Company ig ineligible for a continued tax
exemption under some other tax incentive program, or the exemption results in a payment to the
Affected Tax Jurisdictions in excess of the payment described in ection I herein, or this PILOT
-~ Agreement terminates and the property is not timely transferred back to the Company, the
~ Company agrees to pay no {ater than the next tax len date (plus any applicable grace period), to
- each of the Affected Tax Jurisdictions, an amount equal to the taxes and assessments which

" would have been levied on the Facility if the Facility had been classified as fully taxable as of the

 date of transfer or loss of eligibility of all or a portion of the exemption described herein or date

- of texmination.

Section IV - Assessment Challenges.

4.1  The Company shall have all of the rights and remedies.of a taxpayer as if and to
fhe same extent as if the Company were the owner of the Facility, with respect to any proposed

assessment or change in assessment with respect to, the Facility by any of the Affected Tax

Turisdictions and likewise shall be entitled to protest before and be heard by the appropriate
1t Review, and shall be entitled to take any and all appropriate

assessors or Board of Assessme
‘appeals or initiate any proceedings 0 review the validity or amount of any assessment Of the

validity or amount of any tax equivalent provided for herein.

ssments, and special ad valorem levies
and pure water charges and sewer

: 42 The Company shall have all of the rights and remedies of a taxpayer with respect
to any tax, service charge, special benefit, ad valorem levy, assessment, or special assessment or

service charge in lieu of which the Company is obligated to make a payment pursuant 0 this

“PILOT Agreement, as if and to the same extent as £ the Company were the owner of the Facility.

43  The Company shall (i) cavse the appropriate real estate tax assessment office and

~tax levy officers to assess the Facility and apply tax rates 10 the respective assessments as if the
tax teturns required by the

. Faoﬂi’fy‘were owned by the Company, (if) file any accounts or
appropriate real estate tax assessment office and tax levy officers.

N
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ection V - Changes in Law.

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

Section VI - Bvents of Default and Remedies. h

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

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

63  Upon the occurrence of an Bvent of Default hereunder, the liability of the
pOmPany hereunder shall be all amounts due pursuant to Section I hereof through, but not
tcluding, the date on which the Facility is no longer exempt from Real Bstate Taxes togetber
will all other amounts due pursuant to Section 6.2 hereof and clause (a) of Section 7 of the
PILOT Mortgage (as hercinafter defined).

e
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64  Subject to the rights of the mortgagees set forth in Section VIII below, whenever
any Bvent of Default under Section 6.1 hereof shall have occurred and be continuing with respect
to this PILOT Agreement, the remedics of the Agency shall be limited to the rights hereunder,
ander the Leaseback Agreement and under the PILOT Mortgage, subject to the rights of any
fenders to cure any such Event of Default as set forth in Section VI hereof.

Section VII - Assignment.

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

Section VI — Rights of Morigagees.

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
instuments encumbering the Facility, such as, without limitation, mortgages, deeds of trust,
financing statements, assignments of leases, rents and/or profits, security agreements and other
documentation. which a mortgage may tequire, and the terms “holder of a mortgage” and
“mortgage” shall mean the secured party under any of the foregoing instruments. ANY
MORTGAGE SHALL BE A LIMITED, NON-RECOURSE OBLIGATION OF THE AGENCY
AND SHALIL IN NO EVENT REQUIRE THE PAYMENT BY THE AGENCY TO ANY
PARTY OF ANY AMOUNT INCLUDING, BUT NOT LIMITED TO, PRINCIPAL,
INTEREST OR ANY OTHER AMOUNT SECURED BY ANY SUCH MORTGAGE.

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

(@  There shall be no renewal, -cancellation, surrender, accepiance of surrender,
amendment or modification of this PILOT Agreement, or the PILOT Mortgage by joint action of
the Agency and the Company along, without, in cach case, the prior consent in writing of the
Mo.l'tgagee, for shall any. merger resalt 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 commumication, whether of default or any other matter,
sitmultaneously serve a copy of such notice upon the Mortgages, and no such notice of other
communication to the Company shall be deemed received unless a copy is so served upon the
Mortgagee in the mantier provided in this PILOT Agreement for the giving of notice. :

CiD,
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(c) Notwithstanding anything to the contrary herein, if the Agency serves a notice of
default upon the Company, it shall, at no cost to the Agency and at the sole cost of the Company,
also serve a copy of such notice upon the Morigagee at the address set forth in Section 9.2

hereof.

(@ In the event of any default by the Company undes this PILOT Agreement, the
Mortgagee shall have fifteen (15) days for a monetary default and thirty (30) days in the case of
any other default, after notice to the Mortgagee of such default (which notice shall be given in
the manner set forth in Section 9.2 below), to cure or 1o cause to be cured the default complained
of and the Agency shall accept such performance by or at the instigation of the Mortgagee as if
same had been done by the Company. Bach notice of default given by the Agency will state the
-mounts of any payments herein provided that are then claimed to be in default.

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

6] The Company (and not the Ageney) shall give the Mortgagee notice of any
arbitration or other proceeding or dispute by or between the parties hereto, and shall have the
vight to intervene therein and be made a party to any such arbitration or other proceeding.

(g)  Bxcept whete the Mortgagee has succeeded to the interest of the Company in the
PFacility or assumed the right to cure as provided in this Qection VIIT, no' liability for any
payments to be made pursuant to this PILOT Agreement or the performance of any of the
Company’s covenants and agreements under this PILOT Agreement ¢hall attach to or be

: i‘mposed upon the Mortgagee, and if the Mortgagee or 1s fominee or designee succeeds to the
interest of the Company in the Facility, all of the obligations and liabilities of the Mortgagee or
Its nominee or designee shall be limited to such entity’s interest in the Tacility and as otherwise
imposed by this PILOT Agrecment and shall cease and terminate upon. assignment of this PILOT
Agreement (any such further assignment to be approved by the Agency).

(h)  Notwithstanding any provision. of this PILOT Agreement, the Lease Agreement,
the Leaseback Agreement or the PILOT Mortgage to the contrary, foreclosure of a mortgage or
any sale of the Company’s interest in this PILOT Agreement and/or the Facility in cormnection
with a foreclosure, whether by judicial proceedings, or any conveyance of the Company’s
tterest in this PILOT Agreement and/or the Facility to the Mortgagee or its nominee or designee
by virtue of or in lieu of foreclosure or other appropriate proceedings, or Aty conveyance of the
Company’s interest in this PILOT Agreement and/or the Facility by the Mortgages or its

- NCIDAUS) Whesfield LLCPILOT Aggeement




gnee, shall not require the consent or approval of the Agency and shall not be a

default or Event of Default hereunder.

pominee Of desi

ection IX = Miscellancous.

Section LA - MUSCLUASEE
9.1  This PILOT Agrecment may be exccuted in any numbet of counterparts each of
which shall be deemed an original but which together shall constitute a single instrurnent.

92 Al notices, claims and other communications hereunder shall be in writing and

shall be deemed to be duly given if personally delivered or mailed first class, postage prepaid, as

follows:

Niagara County Industrial Development Agency
6311 Inducon Cotporate Drive, Suite One
Sanborn, New York 14132-5099

Atin: BExecutive Director

To the Agency:

With Copy To: Gabriele & Berrigan, P.C.
. 200 Main Street, 4™ Floor

Niagara Falls, New York 14302
Attention; Mark J. Gabriele, Esq.

To the Company: 460 Wheatfield LLC
5409 Main Street, Suite 200
Wiﬂiamsville, New York 14221

With Copy To: Sean Hopkivs, Esq.
5500 Main Street, Suite 343

Williamsville, New York 1427 1

)

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

mailed or personally delivered in the manner provided in this Section.

93  This PILOT Agreement shall be governed by, and all matters in comnection

herowith, shall be construed and enforced in acoordance with, the laws of the State of New York

applicable to agreements executed and to be wholly performed therein and the parties hereto

ht*il'eby agree to submit to the personal jurisdiction of the federal- or state courts located in
Niagara County, New York. '

i 94  Notwithstanding any other term or condition contained herein, all obligations of
1¢ Agency hereunder shall constitute a special obligation payable solely from the revenues and

other monies, if any, derived from the Facility and paid to the Agency by the Company. Neither
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member of the Agency nor any person executing this PILOT Agreement on its behalf shall be
fiable personally under this PILOT Agreement. No recourse shall be had for the payment of the
principal or interest on amounts due hereunder or for any claim based upon or in respect of any
modification of or supplement hereto against any past, present or future member, officer, agent,
gervant, or employee, as sucl, of the Agency, or of amny SUccessor or political subdivision, either
divectly or through the Agency or any such successor, all such liability of such members, officer,
agenis, servants and employees being, to the extent permitied by law, expressly waived and
released by the acceptance hereof and as part of the consideration for the excoution of this

PILOT Agreement.

95  The Company hereby agrees that it shall, as security for its obligations hereunder,
grant to the Affected Tax Jurisdictions a morigage lien on the Facility pursuant to a certain.
PILOT Mortgage, dated as of May 1, 2019, from the Company and the Ageney 10 the Agency,
for the benefit of the Affected Tax Jurisdictions (the "PILOT Mortgage"), which PILOT
Mottgage shall constitute a first priority wortgage lien on and security interest in the Facility.

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

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

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: M[oémf/
a

&

Name: Susan C. Langdon
Iis:  Executive Director

460 WHEATFIELD LLC

By:
Name: Dnuip SutTos
Title: Member

10
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SCHEDULE A

TO PILOT AGREEMENT, DATED AS OF MAY 1, 2019 BETWEEN
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
AND
460 WHEATFIELD LLC

_ Pursuant to the terms of Section 1.2 of this PILOT Agreement, Total PILOT Payment
' chall mean an amount per annum as follows: , -

| N
; PILOT | School Tax Year County and City Percentage of Normal Tax
Year Tax Year

Year 1 2020121 _ 2021 20%
Year2 2021/22 2022 20%
; Year 3 2022/23 - 2023 30%
Year 4 2023/24 2024 30%
Year 5 2024125 2025 - 40%
Year6 2025126 2026 A%
L Year 7 2026127 2027 40%
Year 8 2027/28 2028 40%
Year 9 2028/29 2029 40%
Year 10 2029/30 2030 50%
Year 11 2030/31 2031 ‘- 50%
Year 12 2031/32 2032 50%
Year 13 2032/33 2033 - . 50%
s Year 14 2033/34 2034 50%
Year 15 2034/35 2035 50%
Year 16 2035/36 2036, o 100%

and thereafter

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

I. Pirst, determine the amotnt of general taxes and general 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 () Assessed
Value of the Land as determined by the appropriate Assessor by (b) the tax rate or rates
of such Affected Tax Jurisdiction that would be applicable to the Land if the Land was
owned by the Company and not the Agency.




2. In each 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
roll of any Affected Tax Jurisdiction, the amount payable by the Company to the
Affected Tax Jurisdiction as a payment in lieu of property tax with respect to the Land
shall be an amount equal to 100% of the Normal Tax due each Affected Tax Jurisdiction

with respect to the Land for such tax year.

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

Fmprovements and such. assessable Equipment was owned by the Company and not the
Agency.

4 Tn cach tax year during the term of this PILOT Agreement, 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 roll of any Affected. Tax Jurisdiction, the
amount payable by the Company to the Affected Tax Jurisdiction as a payment in liea of
property tax with respect o the Improvements and such assessable Bquipment shatl be an
amount equal to the applicable percentage of the Normal Tax due each Affected Tax
Jurisdiction with respect to the Tmprovements and such assessable Tquipment for such
tax year, as shown in the table.

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

BILL OF SALE

NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
f the State of New York with offices at 6311 Inducon Corporate Drive, Suite One,
14132 (the "Grantor"), for the consideration of One Dollar ($1.00), cash in
deration received by the Grantor from 460

corporation O
ganborn, New York
tand paid, and other good and valuable consi
WHEATFIELD LLC, a limited liability company duly organized, validly existing and in good
standing under the laws of the State of New York with offices at 5409 Main Street, Suite 200,
Williamsville, New York 14221 (the "Grantee"), the receipt of which is hereby acknowledged by
the Grantor, hereby sells, transfers and delivers unto the Grantee and its successors and assigns,
the Bquipment as defined in the Agent and Financial Assistance Agreement dated May 1, 2019
(the "Agent Agreement"), as may be amended from time to time, which were acquired and
installed and/or are to be acquired and installed by the Grantee as agent for the Grantor pursuant
to the Agent Agreement, which Equipment is located or intended to be located at the Grantee’s
Facility located at 460 Wheatfield Street, in the City of North Tonawanda, New York 14120.

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

THE GRANTOR MAKES NO WARRANTY, EITHER 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 TIE
EQUIPMENT OR ANY PART THEREOF FOR THE GRANTEE’S PURPOSES OR NEEDS.
THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT "AS IS, WITHOUT

RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW
ARRANTY OF FITNESS FOR A PARTICULAR

OR HEREAFIER EXISTING. NO W
PURPOSE OR MERCHANTABILITY 1S MADE. IN THE EVENT OF ANY DEFECT OF

DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE GRANTOR
SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

IN WITNESS WHEREOF, the Grantor has cab;_lsed +this bill of sale to be executed in its
name by the officer described below on the date indicated beneath the signatue of such officer

and dated as of the dayof 20 .

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

Form Only - Do Not Sign
By:

Name:
Title:




EXHIBIT ¥

FORM OF ANNUAL EMPLOYMENT AND
FINANCIAL ASSISTANCE CERTIFICATION REPORT

Company name and address: 460 Wheatfield LLC
5409 Main Street, Suite 200, Williamsville, New York 14120

Project Name: 460 Wheatfield LLC

Job Information
Current number of full time equivalent employees ("FTE") retained at the project location, including FTE

contractors or employees of independent contractors that work at the project location, by job category:

Category FTE Average Salary and Fringe
Benefiis or Ranges

Management

Professional

Administrative

Production

Other

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

Category FIE ‘ Averagé Salary and Fringe
Benefits or Ranges

Management v

Professional

Administrative

Production

Other

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




Financing Information

Has the Agency provided project financing assistance (generally

{hrough issuance of a bond or note) Yes No
If financing assistance was provided, please provide:
o Original principal balance of bond or note issued
o Outstanding principal balance of s:uch bond or note
as of December 31
s Outstanding principal balance of such bond or note
as of December 31 e
Final maturity date of the bond or note o

Yales Tax Abatement Information

Did your Company of any appointed subagents receive Sales Tax Abat
during the prior year?

de the amount of sales tax savings received by the Company and all appointed

ement for your Project
Yes No

If so, please provi
subagetts

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

subagents for the reporiing period)

Mortgase Recording Tax Information

Did your company receive Mortgage Tax Abatement on your Project
during the prior yeat?

Yes No

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

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

-

PILOT INFORMATION:

County Real Property Tax without PILOT $
City/Town Property Tax without PILOT $
School Property Tax without PILOT $.
TOTAL PROPERTY TAXES WITHOUT PILOT $

Total PILOT Payments made for reporting period: $




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

County PILOT
City/Town PILOT
Village PILOT
School PILOT
TOTAL PILOTS

e B 60 N oS

Net Exemptions ’ ' $
(subtract Total PILOTS from TOTAL property taxes without PILOT)

T certify that to the best of my knowledge and belief all of the information on this form is correct.
I further certify that the salary and fringe 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
accurate and if not, I hereby attach a revised list of salary and fringe benefit averages ot ranges
for categories of jobs retained and jobs created. 1 also understand that failure to report
completely and accurately may result in enforcement of provisions of my agreement, including
but not limited to voidance of the agreement and potential claw back of benefits.

Signed:

Name:

Title:

(authorized company represéntative)

Daie;




Actual costs for the construction, acquisition, rehabilitation, improvement andfor equipping

EXHIBIT G
FINAL PROJECT COST AND FINANCING REPORT

of the project by the applicant.

Actual Costs Eligible for Sales Tax Exemption Benefit

o

Building Construction or Renovation Costs
Sitework

Non-manufacturing Equipment

Furniture, Fixtures

Other (specify)

Subtotal

Actual Costs Not Subject to Sales Tax

l.and and/or building purchase
Manufacturing Equipment

Soft Costs (Legal, Architect, Engineering)

Other (specify)

Subtotal

Total Project Costs

]
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B. Indicate how the project was financed

a. Tax-ExemptIRB

b, Tax-Exempt Bond

¢. Taxable IRB .
d. Bank Financing

e. Public Financing

- Equity -
TOTAL SOURCES

Estimated Amount of Mortgage

o s | B & &7

| certify that to the best of my knowledge and belief all the information on this form is correct. 1also
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 to voidance of the

agreement and potential claw hack of benefits.

Signed:

b

(authorized company representatiave)

Date:




