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PRELIMINARY RESOLUTION
(National Vacuum Environmental Services Corp. Project)

A regular meeting of Niagara County Industrial Development Agency (the "Agency™")
was convened in public session at the offices of the Agency located at 6311 Inducon Corporate
Drive, Suite One, Sanborn, New York on the 9® day of May, 2018 at 9:00 a.m., local time.

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

PRESENT:
Stephen Brady Chairperson
Mark A. Onesi First Vice Chairperson
Joan G. Aul Second Vice Chairperson
Jerald I. Wolfgang Asgistant Secretary
William L. Ross Member
Arthur G. Pappas 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 S. Dudley Finance Manager .

Barbara A. Gill Administrative Coordinator

Mark Gabriele, Esq. Agency Counsel

The following resolution was offered by Mr. Wolfgang, seconded by Mr. Onesi, to wit:
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Resolution No. 18-05-7.2.1

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

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

WHEREAS, NATIONAL VACUUM ENVIRONMENTAL SERVICES CORP.,
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 underiaking a project (the
"Project") consisting of: (A) the acquisition (or retention) by the Agency of fee title to or other
interest in a parcel of land located in Vantage International Park in the Town of Wheatfield, New
York (the "Land"), (B) the construction of a 20,000 square foot facility (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 L.and and the Improvements, the "Facility"); and

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

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

WHEREAS, the Agency has scheduled public hearings and pr0v1ded notice of the public
hearings pursuant to Section 850-a of the Act; and

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

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

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

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

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

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

(D)  The Project will not result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from.one
area of the State of New York (the "State™) to another area of the State or result in the
abandonment of one or more plants or facilities of the Company or any other proposed occupant
of the Project located within the State; and the Agency hereby finds that, based on the
Company's application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing
- such other plant or facility to a location outside the State and/or is reasonably necessary to

preserve the competitive position of the Project occupants in their respective industries.
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Section 2. For purposes of investigating the advisability of undertaking a coordinated
review under SEQR with respect to the Project and determining whether the Project may 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. The Chairperson, Vice Chairperson and/or the Executive Director of the
Agency are hereby authorized, on behalf of the Agency, to hold public hearings in compliance
with the Act and negotiate (but not execute or deliver) the terms of (A) an Agent Agreement,
whereby the Agency appoints the Company as its agent to undertake the Project and to
immediately provide sales tax exemption benefits for purchases and rentals related to the
renovation, construction and equipping of the project, (B) a Lease Agreement, whereby the
Company leases the Facility to the Agency, (C) a related Leaseback Agreement, conveying the
Facility back to the Company, (D) a PILOT Agreement, whereby the Company agrees to make
certain payments-in-lieu-of real property taxes, (E) a PILOT Mortgage, securing the payment of
the amounts due under the PILOT Agreement and (F) related documents; provided, (i) the rental
payments under the Leaseback Agreement include payments of all costs incurred by the Agency
arising out of or related to the Project and indemnification of the Agency by the Company for
actions taken by the Company and/or claims arising out of or related to the Project; and (ii) the
terms of the PILOT Agreement are consistent with the Agency's Uniform Tax Exemption Policy
or the procedures for deviation have been complied with,

Section 4. The Agency is hereby authorized to conduct public hearings in compliance
with the Act. '
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Section 5. The officers, employees and agents of the Agency are hereby authorized

. and directed for and in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,

charges and expenses and to do all such further acts and things as may be necessary or, in the

opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Agency with all of the terms, covenants

and provisions of the documents executed for and on behalf of the Agency.

Section6.  These Resolutions shall take effect immediately upon adoption.

r

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

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

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
) SS.:
COUNTY OF NIAGARA )

1, the undersigned Assistant Secretary of Niagara County Industrial Development Agency
(the "Agency"), do hereby certify that [ have compared the foregoing extract of the minates 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.

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 mecting was duly given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Agency present throughout
said meeting,

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

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the
Agency this gt day of May, 2018.

o) £ sy

Jérald I. Wolfgang, Asgistant Sectetary
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FINAL RESOLUTION
(National Vacuum Environmental Services Corp. Project)

A regular meeting of Niagara County Industrial Development Agency (the "Agency")
was convened in public session at the offices of the Agency located at 6311 Inducon Corporate
Drive, Suite One, Sanborn, New York on the 13% day of June, 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
Mark A. Onesi First Vice Chairperson
Joan G. Aul Second Vice Chairperson
Kevin McCabe Secretary
Jerald I. Wolfgang Assistant Secretary
Atthur G. Pappas Member
William I.. Ross Member
Daryl Bodewes Member

ABSENT: ~
Willie C. Dunn Member

THE FOLLOWING PERSONS WERE ALSO PRESENT:

Susan C. Langdon Executive Director

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

Barbara A. Gill Administrative Coordinator '
Mark Gabriele, Esq. - Agency Counsel

The following resolution was offered by Mr. Onesi, seconded by Mayor Pappas, to wit:
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Resolution No. 18-06-7.1.1

RESOLUTIOCN OF THE NIAGARA  COUNTY  INDUSTRIAL
DEVELOPMENT AGENCY (i) UNDERTAKE A CERTAIN PROJECT FOR
THE BENELIT OF NATIONAL VACUUM ENVIRONMENTAL SERVICES
CORP. 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; (jii)
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 TIE
FINANCING RELATED TO THE PROJECT; AND (C) A MORTGAGE
RECORDING TAX EXEMPTION FOR THE MORTGAGE RELATED TO

THE PILOT AGREEMENT,.

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

WHEREAS, NATIONAL VACUUM ENVIRONMENTAL SERVICES CORP.,
and/or an individual(s) or affiliate, subsidiary, or entity or entities formed or to be formed on its
behalf (the "Company™), has submiited an application to the Agency, a copy of which is on file
at the office of the Agency, requesting that the Agency consider undertaking a project (the
"Project") consisting of: (A) the acquisition (or retention) by the Agency of fee title to or other
interest in a parcel of land located in Vantage International Park in the Town of Wheatfield, New
York (the "Land"), (B) the construction of a 20,000 square foot facility (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"); (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 to a certain payment-in-lieu-of-tax mortgage; and

WIHEREAS, 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
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WHEREAS, on May 9, 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-lie
of tax mortigage (the "PILOT Mortgage") with the Company, (jii) take or retain fee title to,
leasehold or other inferest 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, on the 5" day of June, 2018, at 3 p.m. at 6311 Inducon Corporate Drive,
Suite One, Sanborn, New York, 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 topy of which is
attached hereto as Exhibit B.

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

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

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

powers granted to it under the Act; and

(B)  The Agency has the authority to take the. actions confemplated herein under the
Act; and
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(C)  The action to be taken by the Agency will induce the Company to develop the
Project, thereby. increasing employment opportunities and retaining existing jobs in Niagara
County and otherwise furthering the purposes of the Agency as set forth in the Act; and

(D)  The Project will not result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one
area of the State of New York (the "State") to another 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 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 reasomably necessary to
preserve the competitive position of the Project occupants in their respective industries.

(E)  The Project involves an “unlisted action” (as said quoted term is defined under
SEQR). The review is “uncoordinated” (as said quofed term is defined under SEQR). Based
upon the review by the Agency of the Short Environmental Assessment Form (the “BAF™) 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 (ifi) no “environmental impact
statement” (as said quoted term is defined under SEQR) need be preparved for this action. This
determination constitutes a “negative declaration” (as said quoted term is defined under SEQR)
for purposed of SEQR. The Agency’s findings are incorporated in Part II of the EAF.

Section 2. Subject to the Company executing an Agent Agreement by and
between the Agency and the Company and the delivery to the Agency of a binder, certificate or
other evidence of liability insurance policy for the Project satisfactory to the Agency, the Agency
hereby authorizes the Company to proceed with the acquisition, construction and equipping of
the Project and hereby appoints the Company as the true and lawful agent of the Agency; (1) to
- acquire, consiruct and equip the Project; (if) to make, execute, acknowledge and deliver any

coniracts, orders, receipts, writings and instructions, as the stated agent for the Agency with the
- authority to delegate such agency, in whole or in part, to agents, subagents, contractors, and
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,
subcoritractors, or any other party authorized to make purchases for the benefit of the Project, if
it is determined that: (i) the Company, its agents, constants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, is not entitled to the sales and use tax
exemption benefits; (if) the sales and use tax exemption benefils 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, subconiractors, or any other party authorized to make purchases
for-the benefit of the Project, fails to comply with a material term or condition to use property or
services in the manner approved by the Agency in comnection with the Project. As a condition
precedent of receiving sales and use {ax 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) promptly pay over any such amounts to the Agency that the
Agency demands.

Section 4. The Agency hereby confers on the Company in connection with the
Project certain benefits, exemptions and other financial assistance consisting 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 $525,999.00, comprised
of real property tax exemption benefits, in the estimated amount of $393,999.00 and sales and
use tax exemption benefits of approximately $132,000. 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 Agreement include payments of all costs
incurred by the Agency arising out of or related to the Project and indemmnification of the Agency
by the Company for actions taken by the Company and/or claims arising out of or related to the
Project; and (i) 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 5. The officers, employees and agents of the Agency are hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the putposes 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 Resolution was duly put to a vote on roll
call, which resulted as follows:

Nay . Abstain Absent

3

Stephen F. Brady
Mark Onesi
Kevin McCabe
Jerald I. Wolfgang
Joan G. Aul
Willie C. Dunn
William L. Ross
Arthur G. Pappas
David Bodewes
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The Resolutions were thereupon duly adopted.
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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 June
13, 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.

1 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.

llN WITNESS WHEREOF, T have hereunto set my hand and affixed the seal of the
Agency this 13% day of June, 2018.

Vs %41

Kevin McCabe, Secretary
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EXHIBIT A
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EXHIBIT B
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New York State Department of Taxation and Finance ST"G 0
IDA Appointment of Project Operator or Agent e

For Sales Tax Purposes

nt agency or authot {DA) Tust submit this form within 30 days of the a olntment of a project operator or a ent, '
Jevelopment agency ty (IDA) y pp project op g For IDA use only

é‘d?:gi:;mied direcily by lbe IDA or Indirectiy by the cperator or another agent.

DA profect number {use 085G rumbering syslem for prajects afler 4698)
PNl R T

ndustrial Development Agency
Telephone number

(716) 278-8760
2 State ZIP code
'-"‘gnhom NY |14132-9089
A e GpeTator o agent Mark an X in ihe box if Emplayer identiication or soclal sectrily number
: ggiﬁl?gggch%%sing Corp. , direclly appointed by the IDA: 16152771
| gratiess Telephone number Primary oparator of agent?
A yp-47 Sireet ) {716) 773-11867 [#Yes - [ 1o
13 . { ZIP code
: "_!ﬁfagafa Falls NY 114304
. ;-s'm of I{:lro o Leasi . zgﬁg??u(gt?éﬂect (sea instructions}
358 5 NI ar . N
i!geg ddress of project site :
393 Inducon Drive
A ' Stawe | ZIP code
4 Shun of Whealfield NY |14132

ces intended to be exempted

e _
i f o of gocds and servl
?me;zc \ oW YorkgStale and local sales and use taxes
tely 20,000 facility.

1:F gaods and services used to construct an approxima

ject operator Date project operator or Mark an X in the box I this js an
(‘ ?43 gzgﬁ?laeppoﬁﬁed {mm/ddiyy) 06/13/18 agentp sigtus e%ds {mm/ddiyy) 12/31/19 extension (o an original project:

‘.::__ ,': Esfinated value of goods and sarvices that will be exempt from New York State Estin_'élatgd valus of New York State and local sales and use tax exemption
pravided:

-a_n:i local sales and use tax:
$132,000.00 (ALL AGENTS, ALL IN)

;$1,650,00{).00 (ALL AGENTS, ALL IN)
certificatlon: | certify that the above statements are true, complets, and correct, and that no material information has been cmitted. { make thess.statements
formation with this document may constitute a felany or other crime under New York State

ith the knowledge that willfully providing false or fraudulent in
iaw, punishable by a substantial fine and passible jail sentence. | also understand that the Tax Department is authorized to investigate the validity of any |

womation entered on this document.

int rame of ofiicer or employee signing on behalf of the 1DA
{Susan C. Langdon

T T (T

Print iitle, ]
Execufive Director

Tetephone number

(716) 278-8760

instructions

: - Hiling requirements Mailing instructions

g
-5 MDA must fils this form within 30 days of the date the IDA appolnts Mail completed form to:

- £y project operatar or other person as agent of the DA, for putposes of
: exlending any sales and compensating use tax exemptions. {BfJNAiz(f DEPA RTMENT
\- z';il'r?:‘\ must file a separate farm for each person it appoints as agent, W A HARRIMAN CAMPUS
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NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY

J & S NTAGARA LEASING CORP.

PAYMENT-IN-LIEU-OF-TAX AGREEMENT

Relating to the Premises located at
6393 Inducon Drive in the Town of Wheatfield,
Niagara County, New York

Affected Tax Jurisdictions:
Niagara County
Town of Wheatfield
Niagara Wheatfield Central School District
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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 July, 2018, 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 J & S NIAGARA LEASING CORP., a corporation formed
and existing under the laws of the State of New York, with offices located at 408 — 47M Street,
Niagara Falls, New York 14304 (the "Company").

WITNESSETH:

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

WHEREAS, the Company has requested the Agency's assistance with a certain project
(the "Project") consisting oft (A) the acquisition (or retention) by the Agency of fee title to or
other interest in a parcel of land located at 6393 Inducon Drive, in the Town of Wheatficld, New
York (the "Land"), (B) the construction of an approximately 20,000 square foot facility (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"); all pursuant to:

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

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




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

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

Section I - Payment in lieu of Ad Valorem Taxes:

Section 1.1 A, Subject to the completion and filing by the taxable status date
(Mareh 1, 2019) (the "Taxable Status Date") of New Yotk State Form RP-412-a Application For
Real Property Tax Exemption (the "Exemption Application") under Section 412-a of the New
Yotk State Real Property Tax Law and Section 874 of the Act and the approval of the Exemption
Application by the 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 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
(and hereby agrees to pay) all Real Estate Taxes levied upon the Facility as they become due.
After giving written notice to the Agency, the Company may in good faith contest the denial of
the Exemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a "project" under the Act; (i) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; or
(iii) neither the Company nor the Agency, as a result of such contest, shall be in any danger of
any civil or criminal liability. The Company hereby waives any claim or cause of action against
the Agency, and releases the Agency from any liability to the Company, arising from the denial of
an exemption from Real Estate Taxes except to the exient 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 each calendar year for School taxes and on
or before January | of cach calendar year for County and City taxes (collectively, the "Payment
Date"), commencing on October 1, 2019 and January 1, 2020, respectively, an amount equal to
the PILOT Payment, as described on Schedule A attached hereto.
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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.

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

14  Valuation of Future Additions to the Facility: If there shall be a firture addition to
the Facility constructed or added in any manner after the date of this PILOT Agreement, other
than the Project, the Company shall notify the Agency of such future addition ("Future
Addition"). The notice to the Agency shall contain a copy of the application for a building
permit, plans and specifications, and any other relevant information that the Agency may
thereafter request. Upon the earlier of substantial completion, or the issuance of a certificate of
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 thal 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 2019/2020 School tax year through the 2033/2034 School tax year, and (ii) the
2020 County and City tax year through the 2033 County and City tax year, This PILOT
Agreement shall expire on December 31, 2034; provided, however, the Company shall pay the
2034/2035 School tax bills and the 2035 County and City tax bills on the dates and in the
amounts as if the Agency were not in title on the tax status date with respect to said tax years. In
no event shall the Company be entitled to receive tax benefits relative to the Facility for more
than the periods provided for herein, unless the period is extended by amendment to this PILOT
Agreement executed by both parties after any applicable public hearings. The Company agrees
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that 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 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 hereto,

Section IT - 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 - Fransfer of Facility.

3.1  In the 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 other tax incentive program, or the exemption results in a payment to the
Affected Tax Jurisdictions in excess of the payment described in Section I herein, or this PILOT
Agreement terminates and the property is not timely transferred back to the Company, the
Company agrees to pay no later than the next tax lien date (plus any applicable grace period), to
each of the Affected Tax Jurisdictions, an amount equal to the taxes and assessments which
would have been levied on the Facility if the Facility had been classified as fully taxable as of the
date of transfer or loss of eligibility of all or a portion of the exemption described herein or date
of termination.

Section I'V - Assessment Challenges.

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

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

43  The Company shall (i) cause the appropriate real estate tax assessment office and
tax levy officers to assess the Facility and apply tax rates to the respective assessments as if the
Facility were owned by the Company, (ii) file any accounts or tax returns required 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 Coutt 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” 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 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 occutrence 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 Jurisdictions may, immediately and without
further notice to the Company (but with notice to the Agency with respect to actions maintained
by the Affected Tax Jurisdictions) pursue any action in the courts to enforce payment or to
otherwise recover direcily 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 fo 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 (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 percent (1%) per month. With respect to all other
payments due hereunder, if said payment is not paid within any applicable cure period, Company
shall pay, in addition to said payment, the greater of the applicable penalties and interest or
penalties and interest which would have been incurred had payments made hereunder been {ax
payments to the Affected Tax Jurisdictions.

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

NCIDA/J & 5 Niagara Leasing Corp./PILOT Agreement




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

8.1  For the purposes of this PILOT Agreement, the term “mortgages” shall include
any mortgage, leasehold mortgage, purchase money morigage 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 profifs, security agreements and other
documentation which a mortgage may require, and the terms “holder of a mortgage” and
“mortgage” shall mean the secured party under any of the foregoing instruments, ANY
MORTGAGE SHALL BE A LIMITED, NON-RECOURSE OBLIGATION OF THE AGENCY
AND SHALL IN NO EVENT REQUIRE THE PAYMENT BY THE AGENCY TO ANY
PARTY OF ANY AMOUNT INCLUDING, BUT NOT LIMITED TO, PRINCIPAL,
INTEREST OR ANY OTHER AMOUNT SECURED BY ANY SUCH MORTGAGE.

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

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

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

hereof,

(d)  In the event of any default by the Company under this PILOT Agreement, the
Mortgagee shall have fifteen (15) days for a monetary default and thirty (30) days in the case of
any other default, after notice to the Mortgagee of such default (which notice shall be given in
the manner set forth in Section 9.2 below), to cure or fo cause to be cured the default 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 to pay or
cause to be paid, within fifteen (15) days after the expiration of mortgagor’s cure period, all
payments in this PILOT Agreement provided for and then in default, and/or in the case of non-
monetary defaults, shall have agreed within forty-five (45) days to commence or 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 hereunder or under the PILOT Mortgage
until expiration of the extended cure period.

(H) The Company (and not the Agency) shall give the Mortgagee notice of any
arbitration or other proceeding or dispute by or between the parties hereto, and shall have the
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 petrformance of any of the
Company’s covenanis and agreements under this PILOT Agreement shall attach to or be
imposed upon the Mortgagee, and if the Mortgagee or its nominee or designee succeeds to the
interest of the Company in the Facility, all of the obligations and liabilities of the Mortgagee or
its nominee or designee shall be limited to such entity’s interest in the Facility and as otherwise
imposed by this PILOT Agreement and shall cease and terminate upon assignment of this PILOT
Agreement (any such further assignment to be approved by the Agency).

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

Section IX -- Migcellaneous.

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.

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

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

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

To the Company: J & S Niagara Leasing Corp.
408 — 47" Street
Niagara Falls, New York 14304
Attn:  John Kozlowski, President

With Copy To: John J. DelMonte, Esq.
2706 Pine Avenue
Niagara Falls, New York 14301

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

Niagara County, New Yotk.
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94  Notwithstanding any other term or condition contained herein, all obligations of
the Agency hereunder shall constifute 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
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 ot 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 permiited 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
PILOT Mortgage, dated as of July 1, 2018, from the Company and the Agency to the Agency,
for the benefit of the Affected Tax Turisdictions (the "PILOT Mortgage™), which PILOT
Mortgage shall constitute a 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 hereto have executed this PILOT Agreement as of
the day and year first above written.

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: j%‘«()fﬂ?f/

Name: Susan C. Langdon
Tts: Executive Director

T & S NIAGARA LEASING CORP.

- - fm(()ﬂ}owskl
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SCHEDULE A

TO PILOT AGREEMENT, DATED AS OF JULY 1,2018 BETWEEN
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
AND
J & S NIAGARA LEASING CORP,

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 | County and City Percentage of Normal Tax
Year Tax Year

Year 1 2019/20 2020 20%
Year 2 2020721 2021 20%
Year 3 2021/22 2022 30%
Year4 2022/23 2023 30%
Year 5 2023/24 2024 40%
Year 6 2024/25 2025 40%
Year 7 2025/26 2026 40%
Year 8 2026/27 2027 40%
Year 9 2027/28 2028 40%
Year 10 2028/29 2029 50%
Year 11 2029/30 2030 50%
Year 12 2030/31 2031 50%
Year 13 2031/32 2032 50%
Year 14 2032/33 2033 50%
Year 15 2033/34 2034 50%
Year 16 2034/35 2035 100%
and thereafter

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

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

owned by the Company and not the Agency.




2. In cach tax year during the term of this PILOT Agreement, commencing on the first tax
year following the date on which the and 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 and Existing Improvements 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 teal
property were owned by the Company and not the Agency by multiplying the (a)
Assessed Value of the Improvements and such assessable Equipment as determined by
the appropriate Assessor by (b) the {ax rate or rates of such Affected Tax Jurisdiction that
would be applicable to the Improvements and such assessable Equipment if the
Tmprovements and such assessable Equipment was owned by the Company and not the
Agency,

4. In 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 respect to the Improvements and such assessable Equipment shall be an
amount equal to the applicable percentage of the Normal Tax due each Affected Tax
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 during the
term of this PILOT Agrecment.

NCIDA/Y & § Niagare Leasing Corp /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 Property Tax Law, Section 412-a and General Municipal Law, Section 874)

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

Name: Niagara County Industrial Development Agency ,
Name: J & S Niagara Leasing Corp.

Street; 6311 Inducon Corporate Drive, Suite 1
Street: 408 — 47th Street

City: Sanborn, New York 14132 :
City: Niagara Falls, New York 14304

Telephone No. Day: (716) 278-8760
Evening: ' Telephone No. Day: (716) 773-1167

Bvening:

Contact: Susan C. Langdon
Contact: John Kozlowski

Title: Executive Director
Title: President

3. DESCRIPTION O¥ PARCYEL,

a.  Assessment roll description (tax map no./roll year) d.  School District; Wheatfield
Part of SBL#: 147.00-1-82.112

e, County: Niagara

b.  Sireet address: 6393 Inducon Drive

: £ Current assessment; approx. $91,225

c.  City, Town or Village:

‘Wheatfield g, Deedto IDA (date recorded; liber and page)

Memorandum of Lease Agreement and
Memeorandum of Leaseback Agreement which was
recorded on or about July 30, 2018

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

©a. Brief dsscriptioﬁ (include property use); Construction of an approximately 20,000 square foot
manufacturing building located at Town of Wheatfield, Niagara County, New York.

b. Type of construction: construction

¢, Square footage: approx. 20,000 £, Projected expiration of exemption (i.e.
date when property is no longer

d. Total cost: $2,665,000 possessed, controlled, supervised or
under the jurisdiction of IDA):

e. Date construction commenced: Summer, 2018 December 31, 2034

5. SUMMARIZE AGREEMENT (JF ANY) AND METHOD TO BE USED FOR PAYMENTS TO
BE MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXTMPTION
(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, 2034




&

{
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: John Kozlowski
County: Niagara z:il Title: President
Town/City; Wheatfield i Address: 408 — 47th Street

School District: Niagara Telephone: (716) 773-1167
‘Wheattield

Village: N/A | . Niagara Falls, NY 14304

Is the TDA the owner of the property? Yes/No (circle one)
If "No" identify owner and explain IDA rights or interest in an aftached statement.
Occupant owns property and leases to IDA, IDA then leases property back to the Occapant.

Is the property receiving or has the property ever received any other exemption from real property taxation?
{check one) Yes X No

If yes, list the statutory exemption reference and assessment roll year on which granted:
A copy of this application, including all attachments, has been mailed or delivered on July 30 , 2018 to the chief
gxecutive official of each municipality within which the project is located as indicated in Item 3.

CERTIFICATION

I, Susan C. Langdon, Exec. Director of the NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY,

Name Title Organization

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

nuly 2b 2018 /ﬁ%’% C jﬁi‘ﬁ\/

Date Signature v
FOR USE BY ASSESSOR

1. Date application filed

2. Applicable taxable status date

3a. Agreement (or extract) date

3b. Projected exemption expiration (year)

4, Assessed valuation of parcel in first year of exemption $

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

Date Assessor's signature
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| Niégara}Qj}Couniy industrial Development Agency

July 26,2018

J & S Niagara Leasing Corp.
408 — 47" Street
Niagara Falls, New York 14304

Re:  J & S Niagara Leasing Corp. - Sales Tax Exemption Letter
Expiring December 31, 2019

Ladies and Gentlemen:

Pursuant to a resolution duly adopted on June 13, 2018, the Niagara County Industrial
Development Agency (the "Agency") appointed J & S Niagara Leasing Corp. (the
"Company") its true and lawful agent to undertake a certain project (the "Project”) consisting of:
(A) the acquisition (or retention) by the Agency of fee title to or other interest in a parcel of land
located at 6393 Inducon Drive, in the Town of Wheatfield, New York (the "Land"), (B) the
construction of an approximately 20,000 square foot facility (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™); all pursuant to:

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

This agency appointment includes the power to delegate such agency, in whole or in part
{o 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. 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 hereby agrees to
complete "IDA Appointment of Project Operator or Agent For Sales Tax Purposes” (Form
ST-60) for itself and each agent, subagent, contractor, subcontractor, contractors or
subcontractors of such agents and subagents and to such other parties as the Company
chooses who provide materials, equipment, supplies or services and execute said form as

MOIDA/I & 8 Nisgara Leasing Corp/S6:3 T FeiuntionT- @arporate Drive ¢ Sanborn, NY 14132-9099 + 716-278-8760
Fax 716-278-8769 * Business Assistance Hotline 716-278-8230 + www.niagaracouniybusiness.com




J & S Niagara Leasing Corp?
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agent for the Agency (or have the general contractor, if any or other designated subagent
execute) and forward said form to the State Department of Taxation and Finance within
thirty (30) days of appointment. Failure to comply with these requirements may result in
loss of sales tax exemptions for the Facility.

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

In addition, General Municipal Law §874(8) requires you to file an Annual
Statement with the New York State Department of Taxation and Finance on " Annual
Report of Sales and Use Tax Exemptions" (Form ST-340) regarding the value of sales and
use tax exemptions you, your agents, consultants or subcontractors have claimed pursuant
to the agency we have conferred on you with respect to this project. The penalty for failure
to file such statement is the removal of your authority to act as our agent. Upon each such
annual filing, the Company shall, within thirty (30) days of each filing, provide a copy of
the same to the Agency; provided, however, in no event later than February fifteen (15") of
each year.

The agency created by this letter is limited to the Facility, and will expire on
December 31, 2019; provided, however, the exemption for leases executed prior to said date
shall continue through the term or extended term of said lease and any acquisition of said leased
property. You may apply to extend this agency authority by showing good cause.

This letter is being issued pursuant to the Agent and Financial Assistant and Project
Agreement, dated July 1, 2018, 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 benefit of the Project should be aware of the Agent Agreement and obtain a
copy thereof.

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

NCIDA/J&S Nisgara Leasing Cozp./Sales Tax Exemption Letter
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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
thereafier as reasonably practicable; and any personal property acquired by the Company in the
name of the Agency shall be located in the Town of Wheatfield, New York, except for temporary
periods during ordinary use.

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

Very truly yours,

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: j{%ﬁh gj ;’{ﬁ;ﬂ’%@/

Name: Susan C. Langdon i
Title: Executive Director

NCIDA/I&S Niagara Leasing Corp./Sales Tax Exemption Letter




SCHEDULE A

LIST OF APPOINTED AGENTS!

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

THE COMPANY.

NCIDA/IES Niagara Lensing Corp./Seies Tax Exemption Letier
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AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT

~ THIS AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT
(hereinafier, the "Apent Agreement"), made as of the 1st day of July, 2018, by and between the
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York, with offices at 6311 Inducon Corporate Drive, Suite One,
Sanborn, New York 14132 (the "Agency™), and J & S NIAGARA LEASING CORP., a New
York corporation duly organized, validly existing and in good standing under the laws of the
State of New York, with offices at 408 — 47% Street, Niagara Falls, New York 14304 (the

“COI‘HPELDY").
WITNESSETH:

WHEREAS,; the Agency was created by Chapter 569 of the Laws of 1972 of the State of
New Yotk 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 corpotate and politic and as a public benefit corporation
of the State of New York; and

WHEREAS, the Company has submitted an application (the "Application") to the
Agency requesting the Agency’s assistance with respect to a certain project (the "Project")
consisting of (A) the acquisition (or retention) by the Agency of fee title to or other interest in a
parcel of land located at 6393 Inducon Drive, in the Town of Wheatfield, New York (the
"Land"), (B) the construction of an approximately 20,000 square foot facilily (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"); all pursuant to:

WHEREAS, by Resolution adopted on June 13, 2018 (the "Resolution"), the Agency
authorized the Company to act as its agent for the putposes of undertaking the Project subject to
the Company enteting 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
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,
dated as of July 1, 2018 (the "PILOT Agreement") requiring the Company to make payments in
lieu of taxes ("PILOT Payments") for the benefit of each municipality and school district having
taxing jurisdiction over the Project, (collectively, the sales and use tax exemption benefit, the
mortgage recording tax benefit, and the partial abatement from real property taxes benefit, are
hereinafter collectively referred to as the "Financial Assistance"); and

WHEREAS, pursuant to and in accordance with Sections 859-a and 8§74 of the Act, the
Agency requires, as a condition and as an inducement for it to provide any Financial Assistance,




that the Company enter into this Agent Agreement for the purposes of, among other things, to
govern administration of and provide assurances with respect to the provision and recapture of
said Financial Assistance upon the terms herein set forth; and

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

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

NOW THEREFORE, in consideration of the covenants herein contained and other good
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is
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 oppottunities, health, general prosperity and economic welfare
of the people of the County of Niagata, and fo 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 Apent Agreement, the Company has the power to delegate such agency, in whole or in part,
to agents, subagents, contractors, 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
fo act as agent of the Agency shall expire on December 31, 2019, unless extended as
contemplated by the Resolution. The aggregate amount of work performed by the Company and
all subagents as agent for the Agency shall not exceed the amounts identified in Section 2()({)

of this Agreement.

All contracts entered info by the Company and all subagents thereof as agent for the
Agency shall include the langvage contained within Schedule B, hereto._ Failure by the
Company and/or any subagent thereof to include such language shall disqualify the agent

2




status and sales tax exemptions derived by virtue of this Agent Agreement. The Company,
for itself and on behalf of all duly appointed subagents, hereby agrees that all contracts
entered into by the Company and any subagents thercof shall be available to the Agency
for inspection and confirmation of the foregoing mandatoxy Janguage.

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

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

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

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

(d)  There is no action, suit, proceeding, inquiry or investigation, at law ot in equity,
before or by any court, public board or body pending or, to the knowledge of the Company,
threatened against or 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 covenants that the Facility will comply in all respects with all
environmental laws and regulations, and, except in compliance with environmental laws and
regulations, (i) that no poliutants, contaminants, solid wastes, or toxic or hazardous substances
will be stored, treated, generated, disposed of, or allowed to exist on the Facility except in
compliance with all material applicable laws, (i) that the Company will take all reasonable and
prudent steps to prevent an unlawful release of hazardous substances onto the Facility or onto
any other property, (iii) that no asbestos will be incorporated into or disposed of on the Facility,
with removal of any asbestos from the Facility in compliance with applicable laws being
permitted; (iv) that no underground storage tanks will be located on the Facility, and (v) that no
investigation, order, agreement, notice, demand or settlement with respect to any of the above is
threatened, anticipated, or in existence. The Company upon receiving any information or notice
contrary to the representations contained in this Section shall immediately notify the Agency in
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writing with full details regarding the same. The Company hereby releases the Agency from
liability with respect to, and agrees to defend, indemnify, and hold harmless the Agency, its
executive director, directors, members, officers, employecs, agents (except the Company),
representatives, successors, 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 covenants or failure to be accurate of the representations
contained in this Section. In the event the Agency in its reasonable discretion deems it necessary
to perform due diligence with respect to any of the above, or to have an environmental audit
performed with respect to the Facility, the Company agtees to pay the expenses of same to the
Agency upon demand.

® Any personal property acquited by the Company in the name of the Agency shall
be located in the Town of Wheatfield, 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 Event Determination (as hereinafter defined) resulting in the potential
recapture and/or termination of any and all Financial Assistance, as described below, if the
Company receives, or any duly appointed subagents receives any Financial Assistance from the
Agency, and it is determined by the Agency that:

(1) the Company or its Subagents, if any, authorized to make purchases for the
benefit of the Project is not entitled to the sales and use tax exemption benefifs; 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 to be achieved by the Agency with respect to its determination to provide
Financial Assistance to the Project and required by the Agency to be complied with and
adhered to, as evidenced by submission, as so required by the Agency, of written
confirmation certifying and confitming 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)
two (2) years following the construction completion date or (ii) 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 hereinafter defined as
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the "Material Terms and Conditions Monitoring Period") confirming those items and
conditions in respect to job creation and retention and capital investment,

In order 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
retained 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, (i) 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 categoties of jobs retained and jobs
created, and (iif) such other information, as so requested from time to time, to enable the Apency
to assess the progress of the Project toward achieving the investment, job retention, job creation,
or other objectives of the Project indicated in the Application for Financial Assistance.

The Company shall annually complete and submit to the Agency the Annual
Employment and Financial Assistance Certification Report in the form attached herefo as
Exhibit F. In addition, Company shall complete and submit to the Agency upon the completion
of construction the Final Project Cost and Financing Report in the form attached hereto as
Exhibit G. Failure by the Company to complete and submit said forms to the Agency by
February 15 of each applicable year 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 Agrcement 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/or failure to meet the
thresholds and requirements as identified in Section 2(g)(5) above, may potentially be
determined by the Agency, in accordance with the Agency’s "Recapture Policy", to constitute a
failure to comply with Section 875(3) of the New York General Municipal Law, and/or a failure
to comply with a material term or condition to use property or services or Agency Financial
Assistance in the manner approved by the Agency in connection. with the Project, and/or a failure
to comply with the Agency’s policies and Resolution (collectively, findings and determinations
made as described herein with respect to Section 2(g)(1), (2), (3) and/or (4) and/or the failure
under Section 2(g)(5) to submit the requited 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
recapture any or all Financial Assistance obtained by the Company and (ii) promptly pay over
any or all such amounts to the Agency that the Agency demands in connection therewith. Upon
receipt of such amounts, the Agency shall then redistribute such amounts to the appropriate
affected tax jurisdiction(s). The Company further understands and agrees that in the event that
the Company fails to pay over such amounts to the Agency, the New York State Tax
Commissioner and/or local taxing authorities may assess and determine the Financial Assistance
due from the Company, together with any relevant penalties and interest due on such amounts.

5
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: ()  In accordance with the Resolution and the Cost-Benefit Analysis (the "CBA")
prepared by the Agency for the Project, the Company further: (1) 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 $1,650,000.00, and, therefore, the value of the sales and
use tax exemption benefits authorized and approved by the Agency, subject to Section 2(g) of
this Agent Agreement, cannot exceed $132,000.00, and (ii) confirms that real property tax
abatement benefits to be provided to the Company shall conform to those disclosed within the
CBA for the Project and as contained within the PILOT Agreement, a copy of such CBA and
PILOT Agreement are attached hereto as Exhibit D.

) The Company further covenants and agrees to complete "IDA Appointment of
Project Operator or Agent For Sales Tax Purposes” (NYS Form 8T-60), in the form aftached
hereto 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.

()  The Company acknowledges and agrees that all purchases made in furtherance of
the Project shall be made using "IDA Agent or Project Operator Exempt Purchase Cettificate”
(NYS Form ST-123, a copy of which is 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. 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, J & § NIAGARA LEASING CORP,, certify that I am a duly
appointed agent of the NTAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY and
that T am purchasing the tangible personal property or services for use in the J & S Niagara
Leasing Corp. Project located at 6393 Inducon Drive in the Town of Wheatfield, New Yok
14132, IDA Project Number 2903-18-01-A". For convenience purposes, in the instance where
the vendor does not print on each invoice the acknowledgment as described in the prior sentence,
an "Invoice Rider" (a copy of which is attached hereto as Exhibit B-3) can be utilized for record
keeping purposes.

(k)  The Company finther covenants and agrees to file an annual statement with the
State Department of Taxation and Finance on "Annual Report of Sales and Use Tax Exemptions”
(NYS Form ST-340, a copy of which is attached hereto as Exhibit C) regarding the value of
sales and use tax exemptions the Company and its Subagents, if any, have claimed pursuant to
the agency conferred on the Company with respect to the Project in accordance with General
Municipal Law Section §74(8). The Company further covenants and agrees that it will, within
thirty (30) days of each filing, provide a copy of same to the Agency; provided, however, in no
event later than February 15% of each year, The Company understands and agrees that the failure
to file such annual statement will result in the removal of the Company’s authority to act as agent
for the Agency.




) The Company acknowledges and agrees that, except to the extent of bond
proceeds (to the extent bonds are issued by the Agency with respect to the Project), the Agency
shall not be lable, either directly or indirectly or contingently, upon any such contract,
agteement, 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 thercunder.

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

(m)  The Company confirms and acknowledges under the penalty of petjury that as of
the date hereof, the Company, as ownet, occupant, or operator of the Project receiving I'inancial
Assistance from the Agency in connection with the Project, is in substantial compliance with all
applicable local, state and federal fax, wotker protection and environmental laws, rules and
regulations. The Company agrees that it will, throughout the tetm of this Agent Agreement,
promptly comply in all material respects with. all statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions
and requirements of all federal, state, county, municipal and other governments, departments,
commissions, boards, companies or associations insuring the premises, coutts, authorities,
officials and officers, foreseen or unforeseen, ordinary or extraordinary, which now or at any
time hereafter may be applicable to the Facility or any part thereof, or to any use, manner of use
or condition of the Facility or any part thereof, Notwithstanding the foregoing, the Company
may in good faith contest the validity of the applicability of any requirement of the nature
referred to this Section 2(n). Tn 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 requitement or requirements so contested during the period of such contest and any
appeal therefrom unless the Agency shall notify the Company that it must comply with such
requirement or requirements.

3. Hold Harmless Provision. The Company hereby teleases the Agency from,
agrees that the Agency shall not be liable for, and agrees to indemnify, defend and hold the
Agency and its executive director, directors, members, officers, employees, agents (except the
Company), representatives, successors and assigns harmless from and against, any and all (i}
liability for loss or damage to propetty or injury to or death of any and all persons that may be
occasioned by any cause whatsoever pertaining to the Facility or arising by reason of or in
connection with the occupation or the use thereof or the presence on, in or about the Facility or
breach by the Company of this Agent Agreement or (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 attomeys’ fees and any other expenses incurred in
defending any suits or actions which may arise as a result of any of the foregoing, The foregoing
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indemnities shall apply notwithstanding the fault or negligence on the patt of the Agency, or any
of its respective executive ditector, 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. Insurance Required. At all times throughout the term of the Leaseback
Agreement, including without limitation during any period of construction of the Facility, the
Company shall maintain or cause to be maintained insurance against such risks and for such
amounts as are customarily insured against by businesses of like size and type paying, as the
same become due and payable, all premiums in respect thereto, including, but not necessarily

limited to:

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

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

Insurance against loss or losses from liabilities imposed by law or assumed in any written
contract (including the contractual liability assumed by the Company under Section 5.2
hereof) and arising from personal injury and death or damage to the property of others
caused by any accident or occurrence, with limits of not less than 81,600,000 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 propeity of others,
excluding liability imposed upon the Company by any applicable workmen's
compensation law; and a blanket excess liability policy in the amount not less than
$3,000,000, protecting the Company against any loss or liability or damage for personal
injury or propeily damage.

Additional Provisions Respecting Insurance.

(¢)  Allinsurance required by Section 3.4(a) hereof shall name the Agency as a named
insured and all other insurance required by Section 3.4 above shall name the Agency as an
additional insured. All insurance shall be procured and maintained in financially sound and
generally recognized responsible insurance companies selected by the Company and authorized
to write such insurance in the State. Such insurance may be wiitten with deductible amounts
comparable to those on similar policies carried by other companies engaged in businesses similar
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in size, character and other respects o 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 (if) 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.

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

(¢)  Within one hundred twenty (120) days after the end of each of its fiscal years, the
Company shall file with the Agency a cettificate 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 carried by other companics
engaged in businesses similar in size, character and other respects to those in which the
Company is engaged. All policies evidencing such nsurance shall provide for payment of the
losses of the Company and the Agency as their respective interests may appear. The Company
shall cause all contractors and agents of the Company undertaking the Project to catry and
provide evidence of insurance as required within Section 4(2) and 4(b) of this Agreement, with
the Agency named as an additional insured.

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

6. This Agent 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.

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

To the Agency: Niagata County Industrial Development Agency
6311 Inducon Corporate Drive, Suite One
Sanborn, New York 14132
Atin: Executive Director
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With a copy to: Gabriele & Berrigan P.C.
800 Main Street, 4™ Floor, Suite B
Niagara Falis, New York 14304
Attn: Mark J. Gabriele, Esq.

To the Company: J & S Niagara Leasing Corp.
408 — 47" Street
Niagara Falls, New York 14304

Attn—Tohn Kozlowskt, President

With a copy to: John J. DelMonte, Esq.
2706 Pine Avenue
Niagara Falls, New York 14301

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

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

Niagara County, New York.

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

10.  The parties ave contemplating that unless the Agency and Comparny enter info a
Tease Agreement (the "Lease Agreement"), and related Leaseback Agresment (the "Leaseback
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 Equipment which were acquired and installed and/or are to be acquired and installed by the
Company as agent for the Agency pursuant to this Agent Agreement which Equipment is located
ot intended to be located within and used exclusively in furtherance of the operations of the

Facility.
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11. By excouting this Agent Agreement, the Company covenants and agrees fo 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 (c) with respect to
Agency’s enforcement of any event of default or failure to comply with the terms of this Agent
Agreement (including reasonable attorney fees), The Company further covenants and agrees that
the Company is liable for payment to the Agency of all charges referred to above, as well as all
other actual costs and expenses incurred by the Agency in undertaking the Project
notwithstanding the occurrence of any of (i) the Company’s withdrawal, abandonment,
cancellation or failure to pursue the Project; (ii) the inability of the Agency or the Company to
procure the services of one or more financial institutions to provide financing for the Project; or
(iii) the Company’s failure, for whatever reason, to undertake and/or successfully complete the

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

IN WITNESS WHEREOF, the parties hereto have executed this Agent Agreement as of

the day and year first above written.

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: %’Il}h (, %Mu’i\/

Name: Susan C. Langdon
Title: Executive Director

J & S NIAGARA LEASING CORP.

B;;,-——.v-ﬁ___
€_Name® John Rozlowski
Title; President
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[Acknowledgment Page to Agent and Financial Assistance and Project Agreement]

State of New York )

County of Niagara ) 55..

Onthe 2§ day of July in the year 2018, 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 fo 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.

Notary Rullicosrelo

State of New Yotk ) Qualied in Magera county

Nolary Public, State of New York
My Commission Explres 08/20/20_?

County of Niagara ) 58,

On the %} of July in the year 2018, before me, the undersigned, personally appeared
John Kozlowshi, 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. Wﬁ@kﬁ

NofdlyPub% I . DELMORTE

Notary Public, Staig of New York
Oualified in Eriz County

Heg. Mo, 020E47 12124
My Comrission Expiies Cuoiober 31, 26
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SCHEDULE A

LIST OF APPOINTED AGENTS!

10.

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

MANDATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

"This contract is being entered into by J & S NIAGARA LEASING CORP. (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 J & S NIAGARA
IL.EASING CORP.,, 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 6393 Inducon Drive, Town of
Wheatfield, New York 14304 (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 related to the acquisition, construction
and equipping of the Project shall be exempt from all New York State and local
sales and use taxes if the acquisition thereof is effected in accordance with the
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
complance with the terms of the Agent and Financial Assistance Agreement by
and between Niacet Corporation and the Agency dated as of July 1, 2018. This
contract is non-recourse to the Agency, and the Agency shall not be directly,
indirectly or contingently liable or obligated hereunder in any manner or to any
extent whatsoever. By execution or acceptance of this coniract, the
vendor/contractor hereby acknowledges and agrees to the terms and conditions set
forth is this paragraph.”
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EXHIBIT A
FORM OF NYS FORM ST-60 TO Bfi 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 Department of Taxation and Finance S T— 6 O
IDA Appointment of Project Operator or Agent v

For Sales Tax Purposes

The Industrial development agency or authority {IDA} must submil this form within 30 days of the appointment of a project operater or agent,
whether appointed direclly by ihe 1DA or Indirectly by the operator or ancther agent, For IDA use only

apme of 1D, DA proj ber 5 ing system for proj 598)
b#\'frgggrla &ounty Industrial Development Agency IDAprestrumber ise %9%‘%"'!‘6 8.“%1v Amf prjecs aler 1555
Sireet address Telephone number
8311 Inducon Corporate Drive - Suite One {716) 278-8760
Cily Slate ZiP code
Sanborn NY 14432-8099
Name of IDA preject operator or agenl Mark an XIn the boxif Employer ldentification or sactal security number

direclly appolnted by the 1DA: I:I
Street address Telephone numbar Primary operalor ar agent?
{ ) [yes [] Mo
City State ZIP cade
Nama of project Purpese of projecl (see Instructions)
J & S Niagara Leasing Corp. Project construction

Street address of prolect sile
6393 Inducon Drive

State ZIP coda
NY (14132

Cily
Town of Wheatfield

Description of goods and services intended to be exemplted
from New York State and local sales and use faxes

Goods and services used to construct an appreximately 20,000 facility.

Date project operator Date project operator or Mark an Xin the box if this Is an
or aggntjappoﬁlted {mm/ddivy) 06/13/18 agentpsta{tus eﬁds {mmidd/vy) 12/31118 extenslon to an original project:

Estimated valus of goods and services that will be exempt from New York State| Estimated value of New York State and local sales and use tax exemption
and local sales and use tax: provided:

$1,650,000.00 (ALL AGENTS, ALL IN) $132,000.00 (ALL AGENTS, ALL IN)

Certlfication: | cerlify thai the above statements are true, complete, and correct, and that no material information has been omitted, 1 make these statements
with the knowladge that willfully 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,

Print name of officer or employee signing on behalf of the 1DA Print title
Signature Date Tetephone number
Instructions
Filing requirements Mailing instructions
An IDA must file this form within 30 days of the date the IDA appoinis Mall completed form to:
any project oparator or other person as agent of the IDA, for purposes of NYS TAX DEPARTMENT
extending any sales and compensating use tax exemptions. DA UNIT
The IDA must file a separate form for each person it appoints as agent, WA HARRIMAN CAMPUS
whether direclly or indirectly, and regardiess of whether the person is the ALBANY NY 12227

primary project aperator or agent, If the IDA autharlzes a project operater or

agent to appoint other persons as agent of the DA, the operator or agent Privacy nefiflcation

making such an appoiniment must aduise the IDAfhat i fas done so, 5o T ot of Tl nd Ehc e ol and et pragost s g
that the 1DA can file a form within 30 days of the date of the new agent's 429, 475, 505, 697, 1096, 1142, and 1415 of that Law; and may requira disclosure of soctal security
appolntment, The IDA should not file this form for a person hired to work pumbers putsuant to 42 USC 405{)(2)(0)0.
on an DA project If that person Is not appointed as agent of the IDA, The This flnfmrnaljlou wllifif:a x;se%io d]alennlnef?ndia?minis‘llertax Habilitios and, whan authorized Ly
IDA need not file this form if the DA does not axtend any sales or use tax :)a:.rrbg;eﬂa n tax offsst and exchangs of tax informatlon pragrams as well as for any oiher lawlul
exemption benefits for the project. - Informatlon cenceraing quarierly wages paid o employees Is provided to certaln state agencles

. . . . - for purposes of fraud pravention, support anforcement, svaluation of the effectiveness of certaln
If an IDA modifies a project, SLI_Ch as by exter_sdlng it beyond its original employment and fralning programs and other purposes authorized by law.
completion date, or by increasing or decreasing the amount of sales and Fallure ko provida the raquired Information may subject you Yo clvil or céminal penalties, or both,
uss tax exempiion benefits authorized for the project, the DA must, within uner the Tax Law,
30 days of the change, file & new form with the new information. Thls Informalion s maintalned by the Manager of Dosument Management. NYS Tax Depardmant,

W A Haeriman Campus, Albany NY 12227, telephone (518) 457-6181.

If an IDA amends, revokes, or cancels tha appointment of an agent, or If an ~
agent's appointment becomes tnvalid for any reason, the IDA must, within Need help?
30 days, send a letter to the address below for filing this form, indicating ee elp:
that the appointment has been amended, revoked, or cancelled, or is no

{onger valid, and the effective date of the change. It should attach to the

letter a copy of the form It originally filed. The IDA nead not send a letter for
a form that Is nol valid merely bacause the "Complation date of project” has

www] Internet access: www.fax.ny.gov
= (for information, forms, and publications)

passed,

Purpose of project Sales Tax Information Center: {518) 485-2889
For Purpase of project, enter one of the following: To order forms and publications: (518) 457-5431
— Seivicas — Construction

— Agriculture, forestry, fishing — Wholesale trade &ok TextTelephone {TTY) Hotline

— Finance, Insurance, real estale — Retail trade ar=n  (for persons with hearing and

— Transportation, communication, ~ Manufactuting == speech disabllities using a TTY}): {518) 485-5082

elaciric, gas, sanifary services — Other (specify)




EXHIBIT B-1
NYS FORM ST-123
FOR
COMPANY

[Attached Next Page]




EXHIBIT B-2

NYS FORM ST-123
FOR
SUBAGENTS OF COMPANY

[Attached Next Page]




New Yark State Department of Taxation and Finance

New Yo:tli Sutgte Sa:l(;; artn:l Usei Tax ST"'1 23
IDA Agent or Project Operator (714)
Exempt Purchase Certificate

Effective for projects beginning on or affer June 1, 2014

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

Name of selier Name of agent or projact operator
Street address Sfreet address
Cily, town, or village Slate ZIP code City, town, or village State ZIP code

Agent or project operator sales tax ID number {see instruclions)

Mark an Xin one; D Single-purchase certificate D Blanket-purchase certificate (valid only for the project listed betow)

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

Project information

I cortify that | am a duly appolnted agent or project operator of the named IDA and that | am purchasing the tangible personal property or setvices for use
i the following IDA project and that such purchases qualify as exempt from sales and use taxes under my agreement with the IDA.

Name of IDA

Niagara County Industrial Development Agency

Name of project IDA project number fuse CSC rumber}
J & S Niagara Leasing Corp. , 2903 18-01A

Streel address of preject slte
6393 Inducon Drive

Clty, town, or village . ) State ZIP code

Town of Wheatfield NY 14132

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

project operator (Mm/ATAY} vorirreeesererronn 068 / 13 /48 |status ends (mavddhy) o ereniiinieiiesienns 12 / 31 / 19

Exempt purchases
{Mark an X in boxes that apply)

A. Tangible personal properly or services (other than ufility services and motor vehicles or tangible personal property
installed in a qualifying motor vehicle) used to complete the project, but not to operate the completed project

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

D C, Motor vehicle or tangible personal properly instalted in a qualifying motor vehicle

Certification: | certify that the above statements are true, complete, and correct, and that no mateial information has been omitted. | make these
statements and issue this exemption certificate with the knowledge that this document provides evidence that state and local sales or use taxes do not
apply to a transaction or fransactions for which | tendered thls document and that willfully Issuing this document with the intent to evade any such tax
may conséitute a falony or other crime under New York State Law, punishable by a substantial fine and a possible Jall sentence. 1 understand that this
document Is required o be filed with, and delivered to, the vendor as agent for the Tax Depariment for the purposes of Tax Law section 1838 and is
desmed a document required fo be filed with the Tax Department for the purpose of prosecution of offenses. | also understand that {he Tax Depariment
is authorizad to investigate the validily of tax exclusions or exemptions claimed and the agcuracy of any information entered on this document.

Slgnature of purchaser or purchaser’s representalive (include tiffe and relationship} Date

Type or print the name, tithe, and relationship that appear in the signalure box




Page 2 of 2 $T-123 (7/14)

Instructions

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

+ have baen appointed as an agent or project operator by an industrial
development agency ({DA) and

+ the purchases qualify for exemption from sales and use lax as
desctibed in the IDA contract,

You may use Form ST-123 as a single-purchase certificate or as a
blanket certificate covering the first and subsecquent purchases qualifylng
for the prolect listed,

Agent or project operator sales tax [B number — If you are registered
with the Tax Department for sales tax purposes, you must enter your
sales tax ideniification number on this cartificate. If you are not required
to be registered, enter /A,

industriaf development agencies and authoritlas (IDAs) ate public benefit
corporatlons under General Municipal Law Article 18-A and the Publlc
Authorities Law, for the purpose of promoting, developing, encouraging,
and asslsting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehauslng, commercial, research, and recreational
facilities in New York Stale.

{As are exempt from the payment of sales and use tax on their
purchases, In accordance with Tax Law section 1118(a)(1}). However,
|DAs do not nermally make direct purchases for profects. Gommonly,
{DAs instead appoint a business enterprise or developer, contractor, of
subconiractor as its agent or project aperator. Such purchases made by
the agent or project operator, acting within the authority granted by the
IDA, are deemed to be made by the IDA and therefore exempt from tax.

Example 1. IDA agreement with lts agent or profect operator

states that contraclor X may maie alf purchases of matertials and
equiptent hecessary for completion of the project, as agent for

tha IDA. Contraclor X rents a backhoe and a bulldozer for site
preparation, purchases concrete and lumber to consiruct a building,
and purchases machinery to be Installed In the building. Al these
purchases by contractor X as agen! of the 1DA are exempf from fax.

Exampla 2: IDA agreement with its agent or project operator slafes
that confractor X may make all purchases of materfals and equipment
to be Incorporated info the project, as agent for the IDA. Conltraclor X
makes the same purchases as in Example 1. Since fhe concrete,
lumber, and machinery will actually be incorporated into the project,
conifractor X may purchase these ifems exempt from fax, However,
remtal of the backhoa and bulldozer is not exempt since these
transactions are normally taxable and the IDA agreement doas not
authorize coniractor X to make such rentals as agent of the IDA.

A centractor or subconiractor not appointed as agent or project operator
of an IDA must present suppliers with Form §T-120.1, Conlractor
Exompt Purchase Ceriificate, when making purchases that are ordinarily
exempt from tax In accordance with Tax Law sactions 1115(a)(15) and
1115(a)(18). For more information, ses Form $T-120.1.

Exempt purchases

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

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

project),

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

B. Mark hox B to indicate you are purchasing certain constimer ulility
services usad In completing the project exempt from tax. This
includes gas, electriclty, refrigeration, and steamn; and gas, electric,
refrigeration, and steam services, |

C. Mark box G to indicate you are purchasing a metor vehicle or tangible
personal property related to a qualifying motor vehicle exempt from
tax,

Misuse of this certificate

Misuse of this exemption certificate may subject you to serious clvii and
criminal sanctions in addition fo the payment of any tax and interest dus,
These include:

+ Anpenally 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

+ Revocatlon of your Certificate of Authorily, if you are required to
be registered as a vendor. See TSB-M-09(17)8, Amendments that
Encourage Compllance with the Tax Law and Enhance the Tax
Depariment’s Enforcement Abifity, for more Informatlon.

To the seller

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exempfion cartificate with all entries
completed to establish the right to the exemption. You must identify the
project on each bill and invalce for such purchases and indicate on the
bill or invoice that the IDA or agent or project operator of the IDAwas the
purchaser,

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

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

An exemption certificate s accepted in good faith when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exercise reasonable ordinary due care, If you do not recelve

a properly complated certificate within 90 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

You must also malntain a method of associating an invoice (or other
source document) for an exempt sale with the exemption geriificate you
have on file from the purchaser. You must keep this certificate at least
thres 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

New York State Law requires all government agencies that maintain

a system of records fo provide notification of the legal authority for

any requost, the principal purposs(s) for which the infarmation is to be
collected, and where it will be maintained. To view this information, visit
our Web site, or, If you do not have Internet access, call and request
Publication 54, Privacy Nolification. See Nesd help? for the Web
addrass and telephone humber.

-

Need help?

Visit our Web site at www.tax.ny.gov
= . getinformation and manage your taxes online
+ check for new online services and features

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

Sales Tax Information Center.
To order forms and publications:
&= Text Telephone {TTY) Hotline

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

(518) 485-5082
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New York State and Local Sales and Use Tax
Contractor Exempt Purchase Certificate

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

To vendors:

You must collect iax on any sale of taxable property or services unless the contractar gives you & properly
completed exemption certificate not later than 90 days after the property is sold or service Is renderad.,

In addition, yau mist keep the cerlificate for at least three yoars, as explained in the Instructions.

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

Nama of vendor Name of purchasing contractor
Strest address Street address
City State ZIP code | Cly State ZIP code
1. | have been lssued a New York State Certificate of Authority, , o collect
{enter your sales tax vendar identiffcation number)
New York State and local sales and use tax, and this certificate has not explred or been suspended or revoked.
2. The tangible personal property or service being purchased will be used on the following project:
construction of an approximate 20,000 sq. ft. building,
located at 6393 Inducon Drive, Wheatfield, New York 14132
for and with & S Niagara Leasing Corp.
pursuant to prime contract dated
3. These purchases are exempt from sales and use tax because:

(Mark an X in the appropriate box; for further explanation, see ltems A through O in instructions.)

[ A. The tangible personal property is to be used [J B.The tanglble personal property Is production
in the above project to create a bullding machinery and equipment, and it will be
ot structure or to improve real property or incorporated Into real property.

to maintaln, service, or repair a building,

Structure’ or real property, Owned by an D C.The tangib]e personal propei‘ty WEH be used:

organization exempt under section 1116(a) ¢ In an Internet data centet, or

of the Tax Law. (For example, New York « directly and predominantly in connection
State government entities, Unh‘ed'Sta!eS with telecommunications services for sale or
governmental entilfes, United Nations and Internet access services for sale, or

any international organization of which the
Unitod States is a member, cerlaln posts or
organizatlons of past or present members
of the armed forces, and certain nonprofit

« diracily and predominantly by a efevision or
radio broadoaster in connection with producing
of transmitting live or recorded programs,

organizations and Indian nations or tribes [] D. The tangible personal property, including

that have received New York State sales tax production machinery and equipment, is for
exempt organization status). The tangible installation In the above project and will remain
personal property will become an integral tangible personal property afier installation.

component part of such building, structure, or
real property.

Note:This certificate is not valid unless the purchaser completes the certification on page 2.
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[l E. The tangible personal property will be used
predominantly either In farm production or
in a commerclal horse boarding operation,
ot in both,

[J F The machinery or equipment will be used
directly and predominantly to control,
prevent, or abate pollution or contaminants
from manufacturing or Industrial facilities.

[J G.The tangible personal propetty will be
used to erect, add fo, improve, repair,
malntain, or service a building, structure,
or real property owned by a qualified
emplre zone enterprise (QEZE), and will
become an integral component part of
such building, structure, or real property.
(Note: ftem G purchases are exempt from
the New York State tax rate and from the
%:% Metropolitan Commuter Transportation
District (MCTD) rate. ltem G purchases
may be exempt from local taxes. See
instructions.)

L1 H. The tanglble personal property is residential
solar energy systems equipment. (Note:
ftem H purchases are exempt from the
4% New York State tax rate and from the
3% MCTD rate, ltemn H purchases may be
exempt from local taxes. See instructions.)

[d 1. The tangible personal property will be
used directly and exclusively in adding to,
alterlng, ot improving a qualifylng tenant's
leased premises for use as commercial
office space in Eligible Area A or B as
deserlbed in TSB-M-05(12)S, Tangible
Personal Property Purchased for Leased
Commerciaf Office Space in Lowsr
Manhattan, provided that the tangible
personal property becomes an Integral
component part of the building in which the
leased premises are located, and where
such property is purchased during the first

p=2

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

‘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.)

. The trash removal service belng performed

for the above project is in connection with
a capltal improvement to the real property
of an organization exempt under section
1116(a) of the Tax Law.

. The services are to install, maintain,

service, or repair tangible personal

property used in an Internet data center,

for telecommunication or Internst access
sarvices, or for radio or television broadcast
production or transmissfon,

The services are to install, malntain,
service, ot repair tangible personal property
that will be used predominantly efther in
farm production or in a commetcial horse
boarding operation, ot In both,

The services are to install residential solar
energy systems equipment.

. The services are 1o install tangible personal

property purchased during the first year of
the qualifying tenant's lease and delivered
to the leased premises no later than

90 days after the end of that first year,

that will be used directly and exclusively

in adding to, altering, or improving a
qualifying tenant's leased premises for use
as commercial office space in Eligible Area
A or B as described In TSB-M-05(12)S,
Tangible Parsonal Property Purchased for
Leased Commerclal Office Space In Lower
Manhattan,

Caution: Contractors may not use this certificate to purchase services exempt unless the sarvices are resold to customers in
connection with a project, Gonstruction equipment, tools, and supplies purchased or rented for use In compleling a project but that do
not bacome part of tha finished project may not be purchased exempt from tax through the use of this certificate.

| certify that the above statements are true and complete, and | make these statements with the knowledge that willfully issuing a false
or fraudulent certificate, with the Intent fo evade tax, is a misdemeanor under section 1817(m) of the New York State Tax Law and
Saction 210.45 of the Penal Law, punishable by a fine of up to $10,000 for an indlvidual or $20,000 for a corporation. | also understand
that the Tax Department is authorized to investigate the validity of exemptions claimed or the accuracy of any information entered on

this form.

Typs ot print name and title of owner, partner, ete. of purchasing contractor

Signature of owner, partner, etc.

Date prepared

Substantial penaliies will result from misuse of this cerlificate,
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Instructions

Only a contraclor wio has a valid Certificate of Authorily issued
by the Tax Department may use this exemption certificate.

The coniractor must present a properly completed certificate

to the vendor to purchase tangible personal property, orfo a
subcontractor to purchase services tax exempt, This certificate is
not valid unless all entries have been completed.

The confractor may use this certificate to claim an exemption
from sales or use tax on tangible personal properly or services
that will be used 1n the manner specified In items A through K
below, The contractor may not use this certificate to purchase
tangible personal properly or services tax exempt on the basls
that Form ST-124, Cetlificate of Capiial Improvement, has been
furnished by the projact owner to the contractor, The contracior
must use a separate Form 87-120.1, Contractor Exempt
Purchase Certificale, for each project.

Purchase orders showing an exemption from the sales or use
tax basad on this cerlificate must contaln the address of the
project where the properly will be used, as well as the name

and address of the project owners {see page 1 of this form),
involces and sales or delivery slips must also contain this
information {name and address of the project for which the
exempt purchases will be used or where the exempt services will
be randered, as shown on page 1 of this form).

Use of the certificaie

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

A, Incorporated into real property under the terms of & contract
entered into with an exempt organization that has furnished
tha contractor with a copy of Form ST-119.1, Exempt
Organization Exempt Purchase Cerlificate, governmental
puirchase ordet, or voucher.

B. Incorporated into real property and Is production machinery
or equipment for which the customer has given the
contractor & copy of Form 8T-121, Exempt Use Ceriificale.

€. Usad in one of the following situations:

« Machinery, equipment, and other tangible personal
property related to providing Web site services for sale
to be installed in an internet data center, (Examples of
qualifying machinery, equipment, and tangible personal
property include: computer system hardware, pre-written
software, storage racks for computers, property relaling to
building systems designed for an Internet data center such
as interior fiber optic and coppar cable, property necessary
to maintain the proper lemperature and environment such
as alr filiration and air condittoning, property related to fire
contral, power generators, protective barriers, property
fhat when installed will constltute raised flooring, and
property related to providing security to the center.) The
customer must furnish the contractor a completed Form
ST-121.5, Exempt Use Certificata for Operators of Infernet
Data Centers (Web Hosling).

+ Used directly and predominantly in the recelving,
initiating, amplifylng, processing, transmitting,
re-transmitting, switching, or monitoring of switching of
telecommunications services for sale, or Internst access
service for sale.

+ Machinery, equipment, and other tangible personal
property (including parts, tools, and supplies) used by a
televiston or radio broadcaster directly and predominantly
in the produstion and post-production of live or recorded
programs used by a broadcaster predominantly for

broadeasting by the broadeaster either over-the-alr or for
{ransmisslon through a cabls television or direct broadcast
satellite system, (Examples of exempt machinery and
equipment include cameras, lights, sots, costumes,

and sound equipment.} This exemptien also Includes
machinery, equipment, and other tangible pessonal
properly used by a broadcaster directly and predominantly
to transmit live or recorded programs. {Examples of
exempt machinery and equipment Include amplifiers,
transmitters, and antennas.)

Installed or placed in the project In such a way that it
remains tangible personal property after installation. The
contractor must collect tax from its customer when selling
such tangible personal propeity or related services to the
customer, unlfess the customer gives the contractor an
appropriate and properly compleied exemption certificate.

Used predominantly (more than 50%) either in farm
production or In a commercial hotse boarding operation, or
in both, for which the customer has provided the contractor
a completed Form ST-125, Farmer’s and Commerclal Horse
Boarding Operator's Exemption Cerlificate. The exemption
is allowed on tanglble perscnal property whether or not the
property is incotporated into a building or structure.

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

Incotporated into a building, structure, or real property

‘located in the empire zone in which the qualified empire

zone enterprise (QEZE) has quallfied for tax benefils. The
exemption is allowed on the New York State tax rate and
on the %% MCTD rate, The exemption does not apply to
Munleipal Assistance Corporation (MAC) taxes in New York
City, or to county, city, or school district taxes, unfess New
Yorlk City or the county, city, or school district elects the
exemption, In that case, purchases are exempt from the
full, combined New York State and local tax rate. See
Publication 718-Q, Local Sales and Use Tax Rates on
Sales to a Qualifled Empire Zone Enterprise (QEZE), for a
listing of sales tax rates pertaining to the QEZE exemption.
The custemar must furnish the contractor a completed
Form ST-121.6, Qualified Empire Zone Enterprise (QEZE)
Exempt Purchase Cerlificate,

Residential solar energy systermns equipment, Residential
solar energy systems equipment means an afrangerment

of or combination of components instalied in a residence
that utilizes solar radiation to produce energy designed to
provide heating, cooling, hot water, and/or electricity. 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 exemption. Note: No local exemyption may he effective
before December 1, 2005, The customer must furnish the
contractor with a completed Form S$T-121, Exempt Use
Cartificats, by completing the box matked ofher. For the
definition of residence and for an exception relating to
recreational equipment used for storage, as well as for
other pertinent information, see TSB-M-05(11)8, Sales and
Use Tax Exemption for Residential Solar Energy Systems
Equipment.

Dellvered and used directly and exclusively In adding to,
aftering, or improving a qualifying tenant's leased premises
for use as commetcial office space in Eligible Area A or B
as desctibed In TSB-M-05(12)S, Tangible FPersonal Property
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Purchased for Leased Commercial Office Space In Lower
Manhattan, provided that the tangible personal property
becomes an Intsgral component part of the buflding in which
the leased premises are located, and where such property
Is purchased within the first year of the qualifying tenant's
lease.

This cetlificate may also ba used by a contractor to claim
sxemption from fax on the following setrvices:

4

N.

Installing tangible personal property, including production
machinery and equipment, that does not hecome a part of
the real property upon installation.

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

Trash remova) services rendered in connestion with repalr
services to real properly, if the trash removal services will be
resold.

Note: Purchases of services for resale can occur belween
piima contractors and subcontractors or between two
subcaniractors, The retait seller of the seivicss, generally
the prime contractor, must charge and collect tax on the
contract prics, unless the project owner gives the retall
seller of the service a properly complated exemption
ceriiflcate.

Trash removal setvices purchased by a contractor and
rendared in connection with a capital Improvement to an
exempt organization's property.

installing, maintaining, servicing, or repalring tangible
personal property used for Web hosting, telecommunication
or Internet access services, or by a broadcaster (described
In G on page 3).

installing, maintaining, servicing, or repalring tangible
personal property that will be used predominantly sither
in farm productlon or in @ commercial horse boarding
operation, o In both (described In E on page 3).

Installing residentlal solar energy systemns equipment
{describad In H on page 3).

Installing tangible personal property dellvered to and used
diractly and exclusively in adding to, altering, or improving a
qualifying tenant’s lsased premises for use as commercial
office space in Eligible Area A or B as described In
TSB-M-05(12)S, Tangible Personal Properly Purchased

for Leased Gommercial Office Space in Lower Manhatian,
provided that the tangible personal property becomes an

integral component part of the buliding in which the leased
premises are located.

To the purchaser

Warning for misuse of this form

Any person who Intentionally issues a false exemplion certificate
to evade sales and compensating use tax may be assessed for
the tax evaded, and wii be subject to a penalty of 100% of the
tax due and a penalty of $50 for each such certificate issued.
The purchaser will also be guiity of a misdemeanor punishable
by a fine not to exceed $10,000 ($20,000 for a corporation).
Other penalties may also apply.

In addition, your Certificate of Authorfly, allowing yoti to make
certain tax-free purchases, may be revoked, prohibiting you
from conducting any business in New Yorl State for which a
Cetifficale of Authority Is required.

To the vendor

Do niot accept this cerlificate unless all entries have been
completed. The contractor must glve you a propetly completed
exemption ceriificate no later than 90 days after delivery of
the property or service; otherwise, the sale will be deamed to
have been taxable at the time the transaction took place. When a
certtificats is received after the 90 days, both the seller {vandor)
and contractor assums the burden of proving that the sale was
exempt, and both may have to provide additional substantiation.

Your failure to coltect sales or use tax, as a result of accepting
an improperly completed exemption certificate or recelving

the certificate more than 90 days after the sale, will make you
personally liable for the tax plus any penally and interest charges
dus. )

You must keep this exemption certificate for at [east three
years after the due date of the last return to which it refates, or
after the date when the return was filed, if later. You must also
malintain a metiod of associaling an exempt sale made o a
particular customer with the exemptlon cerllificate you have on
file for that customer.

Caution: You will ba subject to additional penalties if you

sell tangible personal property or services subject to tax, or
purchase or sell tangible personal property for resale, without
possessing a valid Ceriificate of Authorffy. In addition 1o the
criminal penalties 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 to $200 for aach
subsequent day on which such a sale or purchase is made, up
to the maximum allowed.,

Need help?

‘ W

Internet access: www.nystax.gov
{for information, forms, and publications)

Fax-oh-demand forms; Forms ara
avallable 24 hours a day,

7 days a week. 1 800 748-3676

B

Telephone assistance is avallable from 8:00 AM. lo
5:00 £M. {eastern time), Monday through Friday.

To order forms and publications: 1 800 462-8100
Business Tax [nformation Center: 1 800 972-1233

From areas oulside the U.S. and

oulside Canada: (518) 485-6800

ﬂ Hotline for the hearing and speech impalred:
sewmm [f you have access to a telecommunications device for

pamem  thedeaf (TDD), contact us at 1 800 634-2110.1f you do
e ot own a TDD, check with independent living centers or

community action programs te find out where machines
are avallable for public use,

@ - Persons with disabilitles: In compllance with the
Ametlcans with Disabilities Act, we will ensure that
( y our lobbles, offices, meeting rooms, and other facilitles
are accessible to persons with disabllities. if you have
questions about special accommodatlons for persons
with disabilities, pleass call 1 800 §72-1233,




EXHIBIT B-3

INVOICE RIDER FORM

L , the
of certify
that T am a duly appointed agent of the Niagara County Industrial Development Agency

("Agency") and that [ am purchasing the tangible personal propeity or services for use in
the following Agency Project and that such purchases qualify as exempt from sales and
use taxes under the Agent and Financial Assistance Agreement, dated as of July 1, 2018,

by and between the Agency and J & S Niagara Leasing Corp.

Name of the Project: J & S Niagara Leasing Corp. Project

Street address of the Project Site: 6393 Inducon Drive
Wheatfield, New York 14132

IDA OSC project number: 2903-18-01A
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Instructions

General information

Who must file?

The General Municipal Law ﬁGML} and the Public Authoritles Law requlre
the agent/project eperator {also known as projeot cceupani) of an Industrial
Developmant Agenoy or Authority {IDA) to file an annual report with the Tax
Department. The agent/project operator required to file this report is the
porson directly appointed by the IDA to ast for and to represent the IDA for
the project. The agent/project operator is ordinatlly the one for whom the
IDA project was created.

There is usually only one agent/project operator diractly appointed by the
iDA for an 1DA nroject. However, If the 1DA direcily appoints multiple
agentsfproject operators, each agent/project opetator must file this form
{unloss they are related curporations).

Only the agent/project operator(s) directly appointed by the IDA must flle
Form ST-340. Contractors, subconlractors, consuliants, or agents
appointed by the agent/project operator(s) should not themselves file
Form ST-340. However, the agent/project operator{s) must include on
Form SF340 information obtained from such contractors, subcontraclors,
consultants, and agents, as described below.

What must be reporied?

The raport must show tha total value of ali state and local sales and use
taxes exempted during the calendar year, as a result of the profect's
designation as an IDA profect. This includes:

— the value of the exemptions obtalned by the agant/project operator; and
— the value of the exemptions obtained by your contraciors,

subcontracters, consultanis, and others, whether or not appointad as
agenis of the [DA.

The report requires only the total combined exemptions obtalned by ihe
above peopla. A breal down of the total is not requited. However, since the
report must include the value of the exemptions they obtained, the
agent/project operator must keep records of the amounts others report to
the agent/prejoect opetator.

It is imporlant that the agent/project operator maka It clear to the
contractors, subcontractors, consultants, and others that they must keap
accurate tax Informatlon and have It available so that the agent/project
aperator can comply with the annual repotting requlrements.

Do not include in this report the amount of any sales and use tax
exemptions arising out of other provisions of the Tax Law (for example,
manufacturer's production equipment exemption, research and
development exemption, or contractor's exemption for tangible personal
property incorporated Into a project of an exempt organization).

See Instructions below for additional Information required.

When is the report due?

You must flie Form ST-340 on a calendar-year basis. It is dus by the last
day of February of the following year. The reporiing requirement applies to
IDA projects started on or after July 21, 1993,

Project information

At he top of the form, identily the reporting period by enteting the year in
the space provided, If an address Is required, always Include the ZIP code.

Name of IDA agent/project operator

Erter the name, address, federal employer identification number (FEIN),
and telophone number of the IDA agent/project operater,

Name of IDA agent/project operator’s authorized
representative

Enter the name, acddress, title (for example, atiornay or accountant), and
telaphone number of the indlvidual autharlzed by the [DA agent/projact
operator to submit this reporl.

Name of IDA

Enter the hame and address of the DA, If more than one [DA is involved In
a particular project, the IDA agent/pro]act operator must flle a separaie
report for the tax exemptions attributable to each 1DA,

Name of project

Enter the name of the project and the address of the project site. If the IDA
agent Is involved In more than one profect, a separale report must ba filed
by the IDA agent/project operator for each project, even if authorlzed by the
same IDA. .

Line instructions

Line 1 — Project purpose — Check the box that identifies the purpose of
the project. If you check Other, please be specific in identlfying its purpose.

Line 2 — Enter the date the project started (this means the earliest of the
date of any bond or Inducement resolution, the execution of any lease, or
any bond issuance). Include month, day, and year.

Line 3 — Enter the date on which you, or your general contractor or
subcontractor, actually began, or expect to begin, construction or
installation on the project. If the project does not involve any construction,
entey Doss nhot apply.

Line 4 — Enter the date the construction phase of the project was
completed, If It has not been completed by the end of the reporting perlod,
enter the date you expect to complete this phase of the project.

Line § — Enter the date on which installation, lease, or rental of proparty
{for example, machinery or computets) on the project ended. If the project
was not campleted by the end of the reporting period, enter the date the
project is expected to be completed.

Line 8 — Enter the total number of years and months from the project’s
ihception 1o ils completion or expected completion.

Line 7 — Enter the total amount of New York State and local sales and
compansaling use taxes exempted during the reporiing period {if none,
enter “0" as a result of the project’s recelpt of [DA iinanclal assislance, This
includes exemptions obtained at the time of purchase as well as through a
refund or cradit of tax paid. Include the sales and use taxes exempted on
purchases of properly or services incorporated Into or used on the exempt
project. This includes the faxes exempted on purchases made by of on
behalf of the agent/project operator, the general contractor for the project,
and any subceniragtors, consultants, or others. Do not enter fofal
purchases on line 7.

Signature area

Enter the name and Hitle of the person signing on behalf of the IDA
agent/project operator {for example, the IDA agent/project operator's officer,
employas, or other authorized representative). The IDA agent/praject
operator's officer, employee, or aulhorized reprasentative must slyn the
report, Enter the date slgned.

Mail completed report to: NYS Tax Department, IDA Unit, Bldg 8
Rm 738, W A Harvriman Campus, Albany NY 12227,

Need help?

E Telephone assistance is available from 8 a.m. to B:56 p.m.

(eastern Hime), Monday through Friday.

Buslness tax Information: 1 806 972-1233

Forms and publications: 1 800 462-8100

From areas outsids the U.S, and oulside Canada: {518) 485-6800

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

Hearing and speech impaired {felecommunications device for the
deaf (TOD) callers only): 1 800 634-2110 (8 am, to 5:55 p.m.,
eastern time).

Internet access: www.lax.stale.ny.us

i:\ Persons with disabilitles: In compliance with the

&\ Amerleans with Disabilittes Act, we will ensure that our lobbies,
offices, meeling rooms, and other facilitles aro accessible (o persons
with gisabitities, If you have guestions about special accommodations
for persons with disabifitles, please call 1 800 225-5828.

ﬁn if you need to write, addrass your letter to: NYS
Tax Department, Taxpayer Contact Center, W A Harriman
Gampus, Albany NY 12227,

Privacy notification

The Gommissloner of Taxation and Finance may collsct and malatain persanal Information
pursuant to the New York State Tax Law, Inciuding but nat limited to, sections 171, i71-a,
287, 308, 429, 475, 505, 697, 1096, 1142, and 1415 of that Law; and may reruire disclosurn
of sodial securily numbers pursuant lo 42 USG 405(c)(2)(C))-
Tiyls Information will be used to delermine and administer tax Habiilles and, when authorized
b{ taw, for cortain tax offset and exchange of fax information programs as well as for any
olhar lawful purpose.
Information conceralng quarterly wages pald lo employees Is provided lo cerlain state
a?sncies for purposes of fraud preventlon, support enforcement, evaluaticn of ihe
g felcuveness of cerlain employment and tralniag programs and othey purposes authorized

y law.
Fallure o provide the required Informatlon may subject you lo civil or eriminal penaltias, or
both, under the Tax Law.
This infermatian Is maintained by the Direstor of Racords Managemant and Data Eniry, NYS

Tax Deparlment, W A Hasrfman Campus, Albany NY 12227 telephona 1 800 225-5629.
From areas oulside the Uniled States and oulside Canada, call {518} 485-6804.




EXHIBIT D

COST BENEFIT ANALYSIS AND PILOT AGREEMENT

[attached]




REGIONAL ECONOMIC IMPACT ANALYSIS
Natfonal Vacuum Environimental Services Corp.

Estimated State & Regional Benefits / Estimated Project Incentives Analysis
Total State and Regional Benefits $3,142,889
Total Project Incentives S 525,999
Benefit to Cost Ratio 5.8:1
Projected Employment State Region
Total Employment 132 132
Direct* 48 48
Indirect** 32 32
Induced*** 37 37
Temporary Construction (Direct and Indirect) 15 15
Estimated State and.Regional Benefits
Total State and Reglonal Benefits $3,142,889
Income Tax Revenue $1,719,144
Property Tax/PILOT revenue S 262,671
Sales Tax Revenue $1,161,074
Estimated-Project Incentives
Total Project Incentives S 525,999
Property Tax S 393,999
Sales Tax S 132,000

*¥ Diract - The reciplent of |DA assistance adds new jobs to the reglonal economy and/or retalns jobs at risk of being lost to another reglon. Ihvestments that

vesult In displacing existing jobs {e.g., most retail and many service sector industries) do not falt under this definition.
** |ndirect - The recipient of IDA assistance makes purchases from regional firms, which stimufates suppliers to add jobs and payroll that are new to the

regional economy or are saved from being lost to competitors outside the region.
#++ Jnduced - The reciptent of IDA assistance by adding to and/er retaining payroll stimulates househeld spending that Is new to the reglonal ecanomy

and/or saved from being fost to competitors outside the region.

Utllizing InformANALYTICS modeling software, an economic impact analysis was conducted to measure new investment and emplayment for the project.
This sofiware is a widely accepted and an industry standard for economic impact modeling measuring employment and satary Impacts and facility output on
the community for a given project.
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PAYMENT-IN-LIEU-OF-TAX AGREEMENT

THIS PAYMENT-IN-LIBU-OF-TAX AGREEMENT (the "PILOT Agreement"), dated
as of the 1 day of July, 2018, is by and between the NJAGARA 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 J & S NIAGARA LEASING CORP., a corporation formed
and existing under the laws of the State of New Yorlk, with offices located at 408 — 47% Street,

Niagara Falls, New York 14304 (the "Company").

WITNESSETH:

WHERFEAS, 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
Yotk (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 (or retention) by the Agency of fee title to or
other interest in a parcel of land located at 6393 Inducon Drive, in the Town of Wheatfield, New
York (the "Land"), (B) the construction of an approximately 20,000 square foot facility (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"); all pursuant to:

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

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




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

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

Section I - Payment in lieu of Ad Valorem Taxes:

Section1.1 A, Subject to the completion and filing by the taxable status date
(March 1, 2019) (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 approptiate 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 fo 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
(and hereby agrees to pay) all Real Estate Taxes levied upon the Facility as they become due.
After giving written notice to the Agency, the Company may in good faith contest the denial of
the Exemption Application, provided that (i) the overall operating efficiency of the Facility is not
impaired and the Facility continues to qualify as a "project” under the Act; (if) neither the
Facility nor any part of or interest in it would be in any danger of being sold, forfeited or lost; ot
(iii) neither the Company nor the Agency, as a result of such contest, shall be in any danger of
any civil or criminal Hability. 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 Fstate 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 ox leaschold 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 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, 2019 and January 1, 2020, respectively, an amount equal to
the PILOT Payment, as described on Schedule A attached hereto.
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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,

1.2 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
rates used to determine the allocation of the Total PILOT Payment shall be the tax rates relating
to the calendar year which includes the PILOT payment due date. For school district purposes,
the tax rates used to determine the PILOT payment shall be the rate relating to the school year
which includes the PILOT payment due date.

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 application for a building
permit, plans and specifications, and any other relevant information that the Agency may
thereafter request. Upon the earlier of substantial completion, or the issuance of a certificate of
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 cowrt of competent
jutisdiction. 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 ot 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 Bencfits. The tax benefits provided for herein should be deemed to
include (i) the 2019/2020 School tax year through the 2033/2034 School tax year, and (ii) the
2020 County and City tax year through the 2033 County and City tax year. This PILOT
Agreement shall expire on December 31, 2034; provided, however, the Company shall pay the
2034/2035 School tax bills and the 2035 County and City tax bills on the dates and in the
amounts as if the Agency were not in title on the tax status date with respect to said tax years. In
no event shall the Company be entitled to receive tax benefits relative to the Facility for more
than the periods provided for hetein, unless the period is extended by amendment to this PILOT
Agreement executed by both parties after any applicable public hearings. 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"). Tt is hereby agreed and undeistood that the Affected Tax
Jurisdictions can rely upon and enforce the above waiver to the same extent as if they were
signatories hereto.

Section IT - 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 III - Transfer of Facility.

3.1  In the 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 other tax incentive program, or the exemption results in a payment to the
Affected Tax Jurisdictions in excess of the payment described in Section I herein, or this PILOT
Agrecment terminates and the property is not timely transferred back to the Company, the
Company agrees to pay no later than the next tax lien date (plus any applicable grace period), to
each of the Affected Tax Jurisdictions, an amount equal to the taxes and assessments which
would have been levied on the Facility if the Facility had been classified as fully taxable as of the
date of transfer or loss of eligibility of all or a portion of the exemption described herein or date .
of termination.

Section IV - Assessient Challenges.

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

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

4.3  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 required 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" 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™); (if) 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 Leascback 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 or in equity, the Agency and/or Affected Tax Jurisdictions may, immediately and without
further notice to the Company (but with notice to the Agency with respect to actions maintained
by the Affected Tax Jurisdictions) pursue any action in the courts to enforce payment or to
otherwise recover directly from the Company any amounts so in default. The Agency and the
Company hereby acknowledge the right of the Affected Tax Jurisdictions to recover directly
from the Company any amounts so in default pursuant to Section 874(6) of thc 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 (if) for cach month, or any part thereof, that any such
payment is delinquent beyond the first month, interest on the total amount due plus the late
payment penalty, in an amount equal to one percent (1%) per month. With respect to all other
payments due hereunder, if said payment is not paid within any applicable cure period, Company
shall pay, in addition to said payment, the greater of the applicable penalties and interest or
penalties and interest which would have been incurred had payments made hereunder been tax
payments to the Affected Tax Jurisdictions.

63  Upon the occurrence of an Event of Default hercunder, the liability of the
Company hereunder shall be all amounts due pursuant to Section I hereof through, but not
including, the date on which the Facility is no longer exempt from Real Estate Taxes together
will all other amounts due pursuant to Section 6.2 hereof and clause (a) of Section 7 of the
PILOT Mottgage (as hereinafter defined).
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6.4  Subject to the rights of the mortgagees set forth in Section VIII below, whenever
any Event of Default under Section 6.1 hereof shall have occurred and be continuing with respect
to this PILOT Agreement, the remedies of the Agency 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 VII — Rights of Morfgagees.

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 encumbeting 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 require, and the terms “holder of a mortgage” and
“morigage” 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):

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

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

(d)  In the event of any default by the Company under this PILOT Agreement, the
Mortgagee shall have fifteen (15) days for a monetary default and thirty (30) days in the case of
any other default, after notice to the Mortgagee of such default (which notice shall be given in
the mamner set forth in Section 9.2 below), to cure or to cause to be cured the default complained
of and the Agency shall accept such performance by or at the instigation of the Mortgagee as if
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 ifs agreement fo pay or
cause to be paid, within fificen (15) days after the expiration of mortgagor’s cure period, all
payments in this PILOT Agreement provided for and then in default, and/or in the case of non-
monetary defaults, shall have agreed within forty-five (45) days to commence or 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 hereunder or undet 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 between the parties hereto, and shall have the
right to intervene therein and be made a party to any such arbitration or other proceeding.

(g)  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 nominee or designee succeeds to the
interest of the Company in the Pacility, 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).

(h)  Notwithstanding any provision of this PILOT Agresment, the Lease Agreement,
the Leaseback Agresment 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
inferest in this PILOT Agreement and/or the Facility to the Mortgagee or its nominee or designee
by virtue of or in Heu of foreclosure or other appropriate proceedings, or any conveyance of the
Company’s interest in this PILOT Agreement and/or the Facility by the Mortgagee or its
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nominee or designee, shall not require the consent or approval of the Agency and shall not be a
default or Event of Default hereunder,

Section IX - Miscellancous.

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.

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

To the Agency: Niagara County Industrial Development Agency
6311 Inducon Corporate Drive, Suite One
Sanborn, New York 14132-9099
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: J & S Niagara Leasing Corp.
408 —47™ Street
Niagara Falls, New York 14304
Attn:  John Kozlowski, President

With Copy To: John J. DelMonte, Esq.
2706 Pine Avenue
Niagara Falls, New York 14301

or at such other address as any party may from time to iime 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.

93  This PILOT Agreement shall be governed by, and all matters in connection
herewith shall be constraed 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 herelo
hereby agree to submit to the personal jurisdiction of the federal or state courts located in
Niagara County, New York.
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94  Notwithstanding any other term or condition contained herein, all obligations of
the Agency hereunder shall constitute a special obligation payable solely from the revenues and
othet monies, if any, derived from the Facility and paid to the Agency by the Company. Neither
member of the Agency nor any person execuiing 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
ditectly or through the Agency or any such successor, all such liability of such members, officer,
agents, setvants 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 Agteement.

9.5  The Company hereby agrees that it shall, as security for its obligations hereunder,
grant to the Affected Tax Jurisdictions a mortgage lien on the Facility pursuant to a certain
PILOT Mortgage, dated as of July 1, 2018, from the Company and the Agency to the Agency,
for ihe benefit of the Affected Tax Jurisdictions (the "PILOT Mortgage"), which PILOT
Mortgage shall constitute a priority mortgage lien on and security interest in the Facility.

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

IN WITNESS WIHEREOF, the parties hereto have execnted this PILOT Agreement as of
the day and year first above written,

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

By: jrill/fﬁv\(’ f@?"f/‘/

Name: Susan C. Langdon ¢
Its: Executive Director

T & S NIAGARA LEASING CORP,

P1631dent

Tlﬂe

10
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SCHEDULE A

TO PILOT AGREEMENT, DATED AS OF JULY 1, 2018 BETWEEN
NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY
AND
J & S NIAGARA LEASING CORP.

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 | County and City Percentage of Normal Tax
Year Tax Year

Year 1 2019/20 2020 20%
Year 2 2020/21 2021 20%
Year 3 2021/22 2022 30%
Year 4 2022423 2023 30%
Year 5 202324 2024 40%
Year 6 2024/25 2025 40%
Year 7 2025/26 2026 40%
Year 8 2026/27 2027 40%
Year 9 2027/28 2028 40%
Year 10 2028/29 2029 50%
Year 11 2029/30 2030 50%
Year 12 2030/31 2031 50%
Year 13 2031/32 2032 50%
Year 14 2032/33 2033 50%
Year 15 2033/34 2034 50%
Year 16 2034/35 2035 100%
and thereafter

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

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

A-l




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
toll 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 and Existing Improvements 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 multiplying the (a)
Assessed Value of the Improvements and such assessable Equipment as determined by
the appropriate Assessor by (b) the tax rate or rates of such Affected Tax Jurisdiction that
would be applicable to the Improvements and such assessable Lquipment if the
Tmprovements and such assessable Equipment was owned by the Company and not the

Agency.

4. In 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 excmpt on the assessment roll of any Affected Tax Jurisdiction, the
amount payable by the Company to the Affected Tax Jurisdiction as a payment in lieu of
property tax with respect to the Improvements and such assessable Equipment shall be an
amount equal to the applicable percentage of the Normal Tax due each Affected Tax
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 during the
term of this PILOT Agreement,
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EXHIBIT I

BILL OF SALE

NIAGARA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York with offices at 6311 Inducon Corporate Drive, Suife One,
Sanborn, New York 14132 (the "Grantor"), for the consideration of One Dollar ($1.00), cash in
hand paid, and other good and valuable consideration received by the Grantor from J & S
NIAGARA LEASING CORP., a corporation duly organized, validly existing and in good
standing under the laws of the State of New York with offices at 408 — 47th Street, Niagara Falls,
New Yotk 14304 (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
Equipment as defined in the Agent and Financial Assistance Agreement dated July 1, 2018 (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 Granfor pursuant to the
Agent Agreement, which Equipment is located or intended to be located at the Grantee’s Facility
Jocated at 6393 Inducon Drive in the Town of Wheatfield, New York 14132,

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

THE GRANTOR MAKFES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS
TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS
OF TIE EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE
EQUIPMENT OR ANY PART THEREOF FOR THE GRANTEE’S PURPOSES OR NEEDS.
THE GRANTEE SHALL ACCEPT TITLE TQ THE EQUIPMENT "AS 18," WITHOUT
RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW
OR HEREAFTER EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE OR MERCHANTABILITY IS MADE, IN THE EVENT OF ANY DEFECT OF
DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE GRANTOR
SHATLL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

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

and dated as of the day of , 20

NIAGARA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

Form Only - Do Not Sign

By:

Name:
Title:




EXHIBIT K

FORM OF ANNUAL EMPLOYMENT AND
FINANCIAL ASSISTANCE CERTIFICATION REPORT

Company name and address: J & S Niagara Leasing Corp.
408 — 47™ Street, Niagara Falls, New York 14304

Project Name: T & S Niagara Leasing Corp. Project

Job Information

Current number of full {ime 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
Benefits or Ranges

Management

Professional

Administeative

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 ¥TE Average Salary and Fringe
Benefits or Ranges

. Management

Professional

Administrative

Production
Other

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

this submission.




Financing Information

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

If financing assistance was provided, please provide:

+ Original principal balance of bond or note issued
« Outstanding principal balance of such bond or note

as of December 31

¢ Outstanding principal balance of such bond or note
as of December 31

Final maturity date of the bond or note

Sales Tax Abatement Information

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

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

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

Morirare Recording Tax Information

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

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

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

PIL.OT INFORMATION:

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

School Property Tax without PILOT

TOTAL PROPERTY TAXES WITHOUT FILOT

5 L0 By £ o

Total PILOT Payments made for reporting period:




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

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

= B o B 5

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

I certify that to the best of my knowledge and belief all of the information on this form is correct.
T further certify that the salary and fiinge bencfit 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, T hereby attach a revised list of salary and fringe benefit averages or ranges
for categories of jobs retained and jobs created, I also understand that failure to report
completely and accurately 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:

(authotized company representative)

Date:;




EXHIBIT G
FINAL PROJECT COST AND FINANCING REPORT

Actual costs for the construction, acquisition, rehabilitation, improvement and/or equipping
of the project by the applicant.

Actual Costs Eligible for Sales Tax Exemption Benefit

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

g. Land and/or building purchase g. $
h. Manufacturing Equipment h. $
i.  Soft Costs (Legal, Architect, Engineering) i $
j. Other (specify) j $
k. Subtotal k. $

Total Project Costs f&k §




B. Indicate how the project was financed

a. Tax-ExemptiRB a. $
b. Tax-Exempt Bond b. $
¢. Taxable IRB C. $
d. Bank Financing d. $
. Public Financing e. $
f. Equily f, $

TOTAL SOURCES $

Estimated Amount of Mortgage $

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

agreement and potential claw back of benefits.

Signed:

(authorized company representative)

Date:




