APPROVING RESOLUTION

A regular meeting of the City of Syracuse Industrial Development Agency was convened
in public session on May 19, 2015 at 8:30 a.m. in the Common Council Chambers, 233 East
Washington Street, Syracuse, New York.

The meeting was called to order by M. Catherine Richardson and, upon the roll being
duly called, the following members were:

PRESENT: M. Catherine Richardson, Donald Schoenwald, Steven Thompson
EXCUSED: William Ryan, Pamela Hunter

THE FOLLOWING PERSONS WERE ALSO PRESENT: Staff Present: Ben Walsh,
Judith DeLaney, Debra Ramsey-Burns, John Vavonese, Thomas Babilon, Esq., Susan Katzoff,
Esq.; Others Present: Aggie Lane, Barry Lentz, Eric Glynn, Steve Etoll, Mr. King, Wayne, Rich
Puchalski, David Pittman

The following Resolution was offered by Donald Schoenwald and seconded by Steven
Thompson:

RESOLUTION APPROVING AN EXTENSION OF THE
COMPANY’S AGENCY APPOINTMENT; AN INCREASE
IN THE AMOUNT OF STATE AND LOCAL SALES AND
USE TAX EXEMPTION BENEFITS; AND THE
EXECUTION AND DELIVERY OF CERTAIN
DOCUMENTS IN CONNECTION THEREWITH

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) is
authorized and empowered by Title 1 of Article 18-A of the General Municipal Law of the State
of New York (the “State”), as amended (the “Enabling Act”), together with Section 926 of the
General Municipal Law, as amended (said Section and the Enabling Act, collectively referred to
as, the “Acf”), to promote, develop, encourage and assist in the acquiring, constructing,
reconstructing, improving, maintaining, equipping and furnishing of industrial, manufacturing,
warehousing, commercial, research and recreation facilities, including industrial pollution control
facilities, railroad facilities and certain horse racing facilities, for the purpose of promoting,
attracting, encouraging and developing recreation and economically sound commerce and industry
to advance the job opportunities, health, general prosperity and economic welfare of the people of
the State, to improve their recreation opportunities, prosperity and standard of living, and to
prevent unemployment and economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to acquire, lease and sell real property and grant financial assistance in connection

with one or more “projects” (as defined in the Act); and
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WHEREAS, at the request of 360 Warren Associates, LLC (the “Company”), by
resolution adopted August 16, 2011 (the “Inducement Resolution™), the Agency approved a (the
“Project”) consisting of: (A)(i) the acquisition of an interest in approximate 130,000 square feet
of improved real property located at 125 East Jefferson Street, also known as 352-68 South
Warren Street and Jefferson Street in the City of Syracuse, New York (the “Land”); (ii) the
renovation of approximately 98,000 square feet of the existing building for use as Class A
commercial office space (the “Fuacility”); (iii) the acquisition and installation in or on the Facility
of furniture, fixtures and equipment, including but not limited to a new roof and HVAC system
(the “Equipment”, and together with the Land and the Facility, the “Project Facility”); (B) the
granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Original Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, renovation, improvement and equipping of the Project Facility;
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the
acquisition of an interest in the Equipment pursuant to a bill of sale; and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement; and

WHEREAS, among other things, pursuant to the Inducement Resolution, the Agency
appointed the Company as an agent of the Agency for purposes of completing the Project and
benefitting from the sales tax exemption (the “Appointment”). The Appointment was set to expire
on April 30, 2014; and

WHEREAS, on or about May 12, 2014, the Company requested a retroactive extension of
their Appointment through and including April 30, 2015. On May 20, 2014 the Agency approved
this request and executed documents necessary to extend the Appointment through April 30, 2015;
and

WHEREAS, in or about April, 2015, the Company requested that the Agency grant a
further extension of their Appointment through and including December 31, 2016, for purposes
of completing the Project and further requested an increase in the amount of the approved
exemption going forward to cover increases in costs associated with completing the balance of
the Project which is scheduled to be complete by January 1, 2017; and

WHEREAS, the Company estimates that the total State and local sales and use tax
exemption benefits for the entire Project, through completion, will not exceed $418,000.00 (the
“Total Financial Assistance”); and

WHEREAS, on May 19, 2015, the Agency held a public hearing with respect to the
Company’s request to extend their Appointment and increase the amount awarded for sales tax
exemption; and

WHEREAS, the extension of the appointment of the Company as the agent of the
Agency for the purpose of completing the Project and benefiting from State and local sales and
use tax exemptions is in furtherance of the Financial Assistance that was previously approved for
the Project, which underwent an environmental review by the Agency pursuant to the State
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Environmental Quality Review Act (“SEQRA”), and the present sales tax appointment extension

request is insubstantial and does not require reconsideration or further review by the Agency
under SEQRA.

NOW, THEREFORE, be it resolved by the members of the City of Syracuse Industrial
Development Agency as follows:

(D Based upon the representations made by the Company to the Agency, the Agency
hereby makes the following findings and determinations:

(a) The extension of the sales tax appointment agent status of the
Company through and including December 31, 2016 does not amount to a significant change in
the Project from what was originally approved by the Agency, and therefore further review under
SEQRA and amendment of the Agency’s prior SEQRA negative declaration shall not be
required.

(b) The Agency approves the Total Financial Assistance and
authorizes the extension of the sales tax appointment agent status of the Company through and
including December 31, 2016, subject to the execution of the Agreement (as defined herein) by
the Company. The Agency hereby appoints the Company the true and lawful agents of the
Agency to proceed with the Project, all with the same powers and the same validity as if the
Agency were acting in its own behalf. Such extension and appointment is subject to the terms
of this Resolution and the execution and delivery by the Company of an agreement with the
Agency, the form and substance of which were presented at this meeting and are attached hereto
as Exhibit “A” (the “Agreement”). The Chairman or Vice Chairman of the Agency are each
hereby authorized, on behalf of the Agency, to execute and deliver the Agreement, in
substantially the same form as presented at this meeting and attached hereto as Exhibit “A”,
with changes in terms and form as shall be consistent with this Resolution and as the Chairman
or Vice Chairman shall approve. The execution thereof by the Chairman or Vice Chairman shall
constitute conclusive evidence of such approval.

(2) The terms and conditions of subdivision 3 of Section 875 of the Act are hercin
incorporated by reference and the Company shall agree to such terms as a condition precedent to
receiving or benefiting from an exemption from New York State and local sales and use
taxation. Notwithstanding anything herein to the contrary, the amount of State and local sales
and use tax exemption benefits comprising the Total Financial Assistance approved for the entire
Project, through completion, shall not exceed $418,000.00.

3 The Company is hereby authorized to use, and as necessary appoint, a Project
operator, contractors, agents, subagents, subcontractors, contractors and subcontractors of such
agents and subagents (collectively, “Additional Agents”) to complete the Project, all with the
same powers and the same validity as if the Agency were acting in its own behalf. The
appointment of any such Additional Agent made by this Section 3 shall not be effective until the
terms of the Agreement referred to in Section 1(b) hereof are satisfied.
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(4) The Agency is authorized to execute all documents necessary to effectuate an
extension of the sales tax appointment agent status of the Company and/or Additional Agents
(the “Extension”) including but not limited to issuance of a Sales Tax Appointment Extension
Letter and completion of the appropriate “IDA Appointment of Project Operator or Agent for
Sales Tax Purposes” (Form ST-60) for each of the appointed entities; and the Chairman and Vice
Chairman of the Agency are each hereby authorized, on behalf of the Agency, to execute and
deliver the documents upon the advice of counsel to the Agency. The execution thereof by the
Chairman or Vice Chairman constitutes conclusive evidence of such approval.

(5) As a further condition of the Extension and the Total Financial Assistance, the
Company will submit to the Agency the updated contract status report, or other applicable
information, requested by the Agency with respect to the extension of the sales tax appointment;
and shall further submit the appropriate applicable administrative and legal fees incurred by the
Agency in exchange for the Agency’s grant of the sales tax appointment extensions.

(6) The Company shall provide or cause its Additional Agents to provide, and the
Agency shall maintain, records of the amount of State and local sales and use tax exemption
benefits provided to the Project, and the Company shall, and cause each Additional Agent, to
make such records available to the Agency and the State Commissioner of Taxation and Finance
(the “Commissioner”) upon request. The Agency shall, within thirty (30) days of providing any
State sales and use tax exemption benefits, report to the Commissioner the amount of such
benefits for the Project, identifying the Project, along with any such other information and
specificity as the Commissioner may prescribe. As a condition precedent to the Company or
Project’s receipt of, or benefit from, any State or local sales and use tax exemptions, the
Company must acknowledge and agree to make, or cause its Additional Agents to make, all
records and information regarding State and local sales and use tax exemption benefits realized
by the Project available to the Agency or its designee upon request.

@) No covenant, stipulation, obligation or agreement contained in this resolution or
any document referred to herein shall be deemed to be the covenant, stipulation, obligation or
agreement of any member, officer, agent or employee of the Agency in his or her individual
capacity. Neither the members nor officers of the Agency, nor any person executing any
documents referred to above on behalf of the Agency, shall be liable thereon or be subject to any
personal liability or accountability by reason of the execution or delivery thereof.

(8) The Secretary of the Agency is hereby authorized and may distribute copies of
this Resolution and do such further things or perform such acts as may be necessary or
convenient to implement the provisions of this Resolution.

9) A copy of this Resolution, together with any attachments hereto, shall be placed
on file in the office of the Agency where the same shall be available for public inspection during
business hours.
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The question of the adoption of the foregoing resolution was duly put to vote on a roll call, which
resulted as follows:

AYE NAY
M. Catherine Richardson X
Donald Schoenwald X
Steven Thompson X

The foregoing resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )

) SS.:
COUNTY OF ONONDAGA )

L, the undersigned Secretary of the City of Syracuse Industrial Development Agency, DO
HEREBY CERTIFY that I have compared the annexed extract of the minutes of the meeting of
the City of Syracuse Industrial Development Agency (the “Agency™) held on May 19, 2015, with
the original thereof on file in my office, and that the same (including all exhibits) is a true and
correct copy of the proceedings of the Agency and of the whole of such original insofar as the
same relates to the subject matters referred to therein.

I FURTHER CERTIFY that (i) all members of the Agency had due notice of such
meeting; (ii) pursuant to Section 104 of the Public Officers Law (Open Meetings Law), such
meeting was open to the general public and public notice of the time and place of such meeting
was duly given in accordance with such Section 104; (iii) the meeting was in all respects duly held;
and (iv) there was a quorum present throughout.

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 set my hand and affixed the seal of the Agency this
é_ day of June, 2015.

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

Steven P. Thompson, Sefetary

(SEAL)
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EXHIBIT “A”

AGENCY AGREEMENT

THIS AGENCY AGREEMENT (the “Agreement’) between the CITY OF
SYRACUSE INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”), with an office at
333 West Washington Street, Suite 130, Syracuse, New York 13202, and 360 WARREN
ASSOCIATES, LLC (the “Company”), with an office at 125 East Jefferson Street, Suite 400,
Syracuse, New York 13202.

Article 1. Preliminary Statement. Among the matters of mutual inducement which have
resulted in the execution of this agreement are the following:

1.01. The Agency is authorized and empowered by the provisions of Title 1 of Article
18-A of the General Municipal Law of the State of New York (the “State”), as amended, and
Chapter 641 of the Laws of 1979 of the State (collectively, the “Act”) to designate an agent for
constructing and equipping “projects” (as defined in the Act).

1.02. The purposes of the Act are to promote, attract, encourage and develop recreation
and economically sound commerce and industry in order to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State, to improve their
recreation opportunities, prosperity and standard of living, and to prevent unemployment and
economic deterioration. The Act vests the Agency with all powers necessary to enable it to
accomplish such purposes, including the power to acquire and dispose of interests in real
property and to appoint agents for the purpose of completion of projects undertaken by the
Agency.

1.03 At the request of the Company the Agency undertook a project (the “Project”)
consisting of: (A)(i) the acquisition of an interest in approximate 130,000 square feet of
improved real property located at 125 East Jefferson Street, also known as 352-68 South Warren
Street and Jefferson Street in the City of Syracuse, New York (the “Land”); (ii) the renovation of
approximately 98,000 square feet of the existing building for use as Class A commercial office
space (the “Facility”); (iii) the acquisition and installation in or on the Facility of furniture,
fixtures and equipment, including but not limited to a new roof and HVAC system (the
“Equipment”, and together with the Land and the Facility, the “Project Facility”); (B) the
granting of certain financial assistance in the form of exemptions from real property tax,
mortgage recording tax and sales and use taxation (collectively, the “Original Financial
Assistance”); (C) the appointment of the Company or its designee as an agent of the Agency in
connection with the acquisition, renovation, improvement and equipping of the Project Facility;
and (D) the lease of the Land and Facility by the Agency pursuant to a lease agreement and the
acquisition of an interest in the Equipment pursuant to a bill of sale; and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement.

1.03(a). All documents necessary to effectuate the Agency’s undertaking of the Project
and the granting of the Financial Assistance between the Agency and the Company, including
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but not limited to, a company lease, an agency lease, a bill of sale, an environmental compliance
and indemnification agreement and a payment in lieu of taxes agreement, shall be collectively
referred to herein as the “Lease Documents”.

1.04. The Company hereby represents to the Agency that the designation of the
Company as the Agency’s agent for the renovation and equipping of the Project Facility, and the
use and/or appointment by the Company of a Project operator, contractors, agents, subagents,
subcontractors, contractors and subcontractors of such agents and subagents (collectively,
“Additional Agents”): (i) will be an inducement to it to renovate and equip the Project Facility
in the City of Syracuse (the “City”); (ii) will not result in the removal of a commercial, industrial
or manufacturing plant or facility of the Company or of any other proposed occupant of the
Project Facility from one area of the State to another or in the abandonment of one or more
plants or facilities of the Company or of any other proposed occupant of the Project Facility
located in the State, except as may be permitted by the Act; and (iii) undertaking the Project will
promote, create and/or preserve private sector jobs in the State.

1.05. The Agency has determined that the acquisition of a controlling interest in, and
the renovation and equipping of the Project Facility and the subleasing of the same to the
Company will promote and further the purposes of the Act.

1.06 On August 16, 2011, the Agency adopted a resolution (the “Inducement
Resolution™) agreeing, subject to the satisfaction of all conditions precedent set forth in such
Resolution, to designate the Company as the Agency’s agent for the acquisition, renovation and
equipping of the Project Facility and determining that the leasing of the same to the Company
will promote further purposes of the Act.

1.07 On May 19, 2015, the Agency adopted a resolution (the “Approving Resolution”
and together with the Inducement Resolution, the “Resolutions”) agreeing, subject to the
satisfaction of all conditions precedent set forth in the Approving Resolution: (1) to extend the
Company’s Agency Appointment; and (2) to increase the total amount of State and local sales
and use tax exemption benefits allotted for the entire Project, through completion, in an amount
not to exceed $418,000.00 (the “Total Financial Assistance”).

1.08. In the Resolutions, subject to the execution of, and compliance with, this
Agreement by the Company, and other conditions set forth in the Resolutions and herein, the the
Agency, among other things, extended its appointment of the Company as its agent for the
purposes of renovation and equipping the Project Facility, entering into contracts and doing all
things requisite and proper for construction, renovation and equipping the Project Facility.

Article 2. Undertakings on the Part of the Agency. Based upon the statement,
representations and undertakings of the Company and subject to the conditions set forth herein,
the Agency agrees as follows:

2.01. The Agency confirms that it has authorized and designated the Company as the
Agency’s agent for renovation and equipping the Project Facility.
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2.02. The Agency has or will adopt such proceedings and authorize the execution of
such Agency documents as may be necessary or advisable for designation by the Company of
Additional Agents for reconstruction, renovation and equipping of the Project Facility subject to
the terms hereof.

2.03. Nothing contained in this Agreement shall require the Agency to apply its funds
to Project costs.

2.04. After satisfying the conditions precedent set forth in the Sections 2.05, 3.06 and
4.02 hereof and in the Resolution, the Company may proceed with the reconstruction, renovation
and equipping of the Project Facility and the utilization of, and as necessary the appointment of,
Additional Agents.

2.05. Subject to Section 4.02 hereof, the Company is appointed the true and lawful
agent of the Agency (i) for the reconstruction, renovation and equipping of the Project Facility
and (ii) to make, execute, acknowledge and deliver any contracts, orders, receipts, writings and
instructions, as the stated agent for the Agency, and in general to do all things which may be
requisite or proper for the reconstruction, renovation and equipping of the Project Facility, all
with the same powers and the same validity as if the Agency were acting in its own behalf.

2.06. The Agency will take or cause to be taken such other acts and adopt such further
proceedings as may be required to implement the aforesaid undertakings or as it may deem
appropriate in pursuance thereof. The Agency may in accordance with Article 8 of the
Environmental Conservation Law of the State of New York, as amended, and the regulations of
the Department of Environmental Conservation of the State of New York promulgated
thereunder (collectively referred to hereinafter as “SEQRA”), undertake supplemental review of
the Project. Such review to be limited to specific significant adverse environmental impacts not
addressed or inadequately addressed in the Agency’s review under SEQRA that arise from
changes in the proposed Project, newly discovered information or a change in the circumstances
related to the Project.

Article 3. Undertakings on the Part of the Company. Based upon the statements,
representations and undertakings of the Agency and subject to the conditions set forth herein the
Company agrees as follows:

3.01. (a) The Company shall indemnify and hold the Agency harmless from all
losses, expenses, claims, damages and liabilities arising out of or based on labor, services,
materials and supplies, including equipment, ordered or used in connection with the acquisition
of a controlling interest in, and reconstruction, renovation and equipping of the Project Facility
(including any expenses incurred by the Agency in defending any claims, suits or actions which
may arise as a result of any of the foregoing), whether such claims or liabilities arise as a result
of the Company or Additional Agents acting as agent for the Agency pursuant to this Agreement
or otherwise.

9152620.2



(b) The Company shall not permit to stand, and will, at its own expense, take
all steps reasonably necessary to remove, any mechanics’ or other liens against the Project
Facility for labor or material furnished in connection with the acquisition, reconstruction,
renovation and equipping of the Project Facility.

©) The Company shall indemnify and hold the Agency, its members, officers,
employees and agents and anyone for whose acts or omissions the Agency or any one of them
may be liable, harmless from all claims and liabilities for loss or damage to property or any
injury to or death of any person that may be occasioned subsequent to the date hereof by any
cause whatsoever in relation to the Project Facility, including any expenses incurred by the
Agency in defending any claims, suits or actions which may arise as a result of the foregoing.

(d) The Company shall defend, indemnify and hold the Agency harmless from
all losses, expenses, claims, damages and liabilities arising out of or based on the non-disclosure
of information, if any, requested by the Company in accordance with Section 4.05 hereof.

(e) The defense and indemnities provided for in this Article 3 shall survive
expiration or termination of this Agreement and shall apply whether or not the claim, liability,
cause of action or expense is caused or alleged to be caused, in whole or in part, by the activities,
acts, fault or negligence of the Agency, its members, officers, employees and agents, anyone
under the direction and control of any of them, or anyone for whose acts or omissions the
Agency or any of them may be liable, and whether or not based upon the breach of a statutory
duty or obligation or any theory or rule of comparative or apportioned liability, subject only to
any specific prohibition relating to the scope of indemnities imposed by statutory law.

(H) The Company shall provide and carry: (i) worker’s compensation and
disability insurance as required by law; and (ii) comprehensive liability and property insurance
with such coverages (including without limitation, owner’s protective coverage for the benefit of
the Agency, naming the Agency as an additional insured on all policies of coverage regarding the
Project; providing the coverage with respect to the Agency be primary and non-contributory; and
contractual coverage covering the indemnities herein provided for), with such limits and which
such companies as may be approved by the Agency. Upon the request of the Agency, the
Company shall provide certificates and/or policies of insurance in form satisfactory to the
Agency evidencing such insurance.

(g) The Company shall apply and diligently pursue all approvals, permits and
consents from the State of New York, the City, the City Planning Commission and any other
governmental authority which approvals, permits and consents are required under applicable law
for the development, reconstruction, renovaiton and equipping of the Project and any related site
improvements. The Company acknowledges and agrees that the Agency’s findings and
determinations under SEQRA do not and shall not in and of themselves (except as specifically
set forth in SEQRA) satisfy or be deemed to satisfy applicable laws, regulations, rules and
procedural requirements applicable to such approvals, permits and consents.

(h) The Company shall complete the Local Access Agreement attached hereto
at Schedule “A” and agrees to utilize, and cause its Additional Agents to utilize, local
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contractors and suppliers for the reconstruction, renovation and equipping of the Project unless a
waiver is received from the Agency in writing. For purposes of this Agency Agreement, the
term “Local’ shall mean Onondaga, Oswego, Madison, Cayuga, Cortland and Oneida Counties.
The Company agrees that such Local contractors shall be provided the opportunity to bid on
contracts related to the Project.

3.02. The Company agrees that, as agent for the Agency or otherwise, it will comply at
the Company’s sole cost and expense with all the requirements of all federal, state and local
laws, rules and regulations of whatever kind and howsoever denominated applicable to the
Agency and/or Company with respect to the Project Facility, the acquisition of a controlling
interest therein, reconstruction, renovation and equipping thereof, the operation and maintenance
of the Project Facility, supplemental review of adverse environmental impacts in accordance
with SEQRA and the financing of the Project. Every provision required by law to be inserted
herein shall be deemed to be set forth herein as if set forth in full, including, but not limited to,
Section 875 of the Act; and upon the request of either party, this Agreement shall be amended to
specifically set forth any such provision or provisions.

3.03. The Company agrees that, as agent for the Agency or otherwise, to the extent that
such provisions of law are in fact applicable (without creating an obligation by contract beyond
that which is created by statute) it will comply with the requirements of Section 220 of the Labor
Law of the State of New York, as amended.

3.04. The Company will take such further action and adopt such further proceedings as
may be required to implement its aforesaid undertakings or as it may deem appropriate in
pursuance thereof.

3.05. If it should be determined that any State or local sales or compensatory use taxes
are payable with respect to the acquisition, purchase or rental or machinery or equipment,
materials or supplies in connection with the Project Facility, or are in any manner otherwise
payable directly or indirectly in connection with the Project Facility, the Company shall pay the
same and defend and indemnify the Agency from and against any liability, expenses and
penalties arising out of, directly or indirectly, the imposition of any such taxes.

3.06 The Company shall proceed with the acquisition, reconstruction, renovation and
equipping of the Project and advance such funds as may be necessary to accomplish such
purposes. The Company may utilize, and where necessary appoint’ Additional Agents as agents
of the Agency, in furtherance thereof. Any appointment of an Additional Agent is conditioned
upon the Company first obtaining and providing to the Agency the following:

! Additional Agents must be specifically appointed as an agent of the Agency in order to avail themselves of the
Agency’s sales and use tax exemption for any and all purchases or rentals of construction materials, equipment,
tools and supplies that do not become part of the Project Facility. Additional Agents who purchase construction
materials, equipment and/or supplies that become part of the Project Facility need not be specifically appointed as an
agent of the Agency.
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(1) A written, executed agreement, in the form attached hereto at Schedule
“B” to the Agency, from each appointed Additional Agent which provides for the assumption
by the Additional Agent, for itself, of certain of the obligations this Agreement relative to the
appointment, work and purchases done and made by each Additional Agent; (ii) a commitment
to utilize local contractors and suppliers for the reconstruction, renovation and equipping of the
Project (“local” being defined in Section 3.01(h) hereof); (iii) an acknowledgement that the
Additional Agent is obligated, to timely provide the Company with the necessary information to
permit the Company, pursuant to General Municipal Law §874(8), to timely file an Annual
Statement with the Agency and the New York State Department of Taxation and Finance on
“Annual Report of Sales and Use Tax Exemptions” (Form ST-340) regarding the value of sales
and use tax exemptions the Additional Agent claimed pursuant to the agency conferred on it by
the Company with respect to this Project; (iv) an acknowledgment by the Additional Agent that
the failure to comply with the foregoing will result in the loss of the exemption; and (v) such
other terms and conditions as the Agency deems necessary; and

2) A completed “IDA Appointment of Project Operator or Agent for Sales
Tax Purposes” (Form ST-60) for each Additional Agent appointed within fifteen (15) days of the
appointment of each Additional Agent such that the Agency can execute and deliver said form to
the State Department of Taxation and Finance within thirty (30) days of appointment of each
such Additional Agent.

Failure of the Company to comply with the foregoing shall nullify the appointment of any
Additional Agent and may result in the loss of the Company’s exemption with respect to the
Project at the sole discretion of the Agency.

The Company acknowledges that the assumption by the Additional Agent in accordance
with Section 3.06(1) above, does not relieve the Company of its obligations under those
provisions or any other provisions of this Agreement with respect to the Project.

3.07 The Company ratifies and confirms its obligations to pay an annual administrative
reporting fee in accordance with the Agency’s fee schedule to cover administrative and reporting

requirements to comply with New York State reporting regulations on Agency assisted projects.

Article 4. General Provisions.

4.01. This Agreement shall take effect on the date of the execution hereof by the
Agency and the Company and, subject to Section 4.04 hereof, shall remain in effect until the
Lease Documents become effective. It is the intent of the Agency and the Company that, except

as to those provisions that survive, this Agreement be superseded in its entirety by the Lease
Documents.

4.02. (a) Itis understood and agreed by the Agency and the Company that the granting
of the Total Financial Assistance, and the extension of the Company’s agency appointment and
the execution and delivery of related documents are subject to: (i) payment by the Company of
the Agency’s fee and Agency’s counsel fees; (ii) obtaining all necessary governmental
approvals, permits and consents of any kind required in connection with the Project Facility; (iii)
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approval by the members of the Agency; (iv) approval by the Company; and iv) the condition
that there are no changes in New York State Law, including regulations, which prohibit or limit
the Agency from fulfilling its obligations hereunder; (b) the Company, by executing this
agreement, acknowledges and agrees to make, or cause all of its Additional Agents, whether
specifically appointed as an agent of the Agency in accordance with Section 3.06 hereof or not,
to make, all records and information regarding State and local sales and use tax exemption
benefits given to the Project as part of the Total Financial Assistance available to the Agency
upon request, including but not limited to, the Form ST-340 for itself and each Additional Agent;
(c) the Company, by executing this Agreement, acknowledges and agrees to the terms and
conditions of Section 875(3) of the Act as if such section were fully set forth herein and further
agrees to cause all of its Additional Agents to acknowledge, agree and consent to same. Without
limiting the scope of the foregoing the Company acknowledges that pursuant to Section 875(3)
of the Act and in accordance with the Agency’s policy and/or position, the Agency shall recover,
recapture, receive or otherwise obtain from the Company the portion of the Total Financial
Assistance (the “Recapture Amount”) consisting of: (1) (a) that portion of the State and local
sales tax exemption to which the Company was not entitled, which is in excess of the amount of
the State and local sales tax exemption authorized by the Agency or which is for property or
services not authorized by the Agency; or (b) the full amount of such State and local sales tax
exemption, if the Company fails to comply with a material term or condition regarding the use of
the property or services as represented to the Agency in its Application or otherwise; and (2) any
interest or penalties thereon imposed by the Agency or by operation of law or by judicial order or
otherwise; and (d) The failure of the Company to promptly pay such Recapture Amount to the
Agency will be grounds for the Commissioner to collect sales and use taxes from the Company
under Article 28 of the State Tax Law, together with interest and penalties. In addition to the
foregoing, the Company acknowledges and agrees that for purposes of exemption from New
York State (the “State”) sales and use taxation as part of the Total Financial Assistance
requested, “sales and use taxation” shall mean sales and compensating use taxes and fees
imposed by article twenty-eight or twenty-eight-A of the New York State tax law but
excluding such taxes imposed in a city by section eleven hundred seven or eleven hundred eight
of such article twenty-eight.

4.03. The Company agrees that it will, within thirty (30) days of a written request for
same, regardless of whether or not this matter closes or the Project Facility is completed:
(i) reimburse the Agency for all reasonable and necessary expenses, including without limitation
the fees and expenses of counsel to the Agency arising from, out of or in connection with the
Project, and/or any documents executed in connection therewith, including, but not limited to
any claims or actions taken by the Agency against the Company, Additional Agents or third
parties; and (ii) indemnify the Agency from all losses, claims, damages and liabilities, in each
case which the Agency may incur as a consequence of executing this Agreement or performing
its obligations hereunder, including but not limited to, any obligations related to Additional
Agents.

4.04. If for any reason the Lease Documents are terminated, the provisions of this

Agreement (other than the provisions of Articles 1.04, 2.02, 2.04, 3.01, 3.02, 3.03, 3.05, 3.06,
402, 4.03, 4.04 and 4.05 which shall survive) shall, unless extended by agreement of the
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Agency and the Company, terminate and be of no further force or effect, and following such
termination neither party shall have any rights against the other party except:

(a) The Company shall pay the Agency for all expenses incurred by
the Agency in connection with the acquisition, reconstruction, renovation and equipping of the
Project Facility;

(b) The Company shall assume and be responsible for any contracts
for the reconstruction, renovation or purchase of equipment entered into by the Agency at the
request of or as agent for the Company in connection with the Project Facility; and

(c) The Company will pay the out-of-pocket expenses of members of
the Agency and counsel for the Agency incurred in connection with the Project Facility and will
pay the fees of counsel for the Agency for legal services relating to the Project Facility,
Additional Agents or the proposed financing thereof.

4.05. The Company acknowledges that Section 875(7) of the New York General
Municipal Law (“GML”) requires the Agency to post on its website all resolutions and
agreements relating to the Company’s appointment as an agent of the Agency or otherwise
related to the Project, including this Agreement; and Article 6 of the New York Public
Officers Law declares that all records in the possession of the Agency (with certain limited
exceptions) are open to public inspection and copying. If the Company feels that there are
elements of the Project or information about the Company in the Agency’s possession
which are in the nature of trade secrets or information, the nature of which is such that if
disclosed to the public or otherwise widely disseminated would cause substantial injury to
the Company’s competitive position, the Company must identify such elements in writing,
supply same to the Agency: (i) with respect to this Agreement, prior to or
contemporaneously with the execution hereof; and (ii) with respect to all other agreements
executed in connection with the Project, on or before the Closing Date, and request that
such elements be kept confidential in accordance with Article 6 of the Public Officers Law.

Failure to do so will result in the posting by the Agency of all information in accordance
with Section 875 of the GML.

4.06 That every controversy, dispute or claim arising out of or relating to this
Agreement shall be governed by the laws of the State of New York, without regard to its
conflict-of-laws provisions that if applied might require the application of the laws of another
jurisdiction; and that the Company irrevocably and expressly submits to the exclusive personal
jurisdiction of the Supreme Court of the State of New York and the United States District Court
for the Northern District of New York, to the exclusion of all other courts, for the purposes of
litigating every controversy, dispute or claim arising out of or relating to this Agreement.

9152620.2



IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the

19" day of May, 2015.

9152620.2

CITY OF SYRACUSE INDUSTRIAL
DEVELOPMENT AGENCY

By:

William M. Ryan, Chairman

360 WARREN ASSOCIATES, LLC

By:

Name:
Title:



SCHEDULE “A” TO AGENCY AGREEMENT

City of Syracuse

Industrial Development Agency

Local Access Agreement

(the Company) understands and agrees that local labor, contractors and

suppliers will be used for the construction, renovation, reconstruction and equipping of the Project unless a
written waiver is first received from the Agency, and agrees to provide the information requested below as a
way to provide access for local participation.

Company

General
Contractor

Representative for
Contract Bids and
Awards

Contact

Address

Address

City |

| sT

| zip_|

City |

ST

Zip

Phone |

Fax

Phone |

Fax

Email

Email

Project Address

Construction Start
Date

cCity |

| sT

I

| zip |

Occupancy Date

Project Components — Indicate those for which bids will be sought:

Item

Estimated Value

Bid Date

Contact

Site work/Demolition

Foundation and footings

Building

Masonry

Metals

Wood/casework

Thermal/moisture proof

Doors, windows, glazing

Finishes

Electrical

HVAC

Plumbing

Specialties

Machinery & Equipment

Furniture and Fixtures

Utilities

Paving

Landscaping

Other (identify)

Date:

Signature:
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SCHEDULE “B” TO AGENCY AGREEMENT

FORM OF SUB-AGENT APPOINTMENT AGREEMENT

THIS SUB-AGENT APPOINTMENT AGREEMENT (the “Agreement”), dated as of
, 20, is by and between 538 ERIE BOULEVARD WEST LLC, with a
mailing address of 1011 East Adams Street, #30, Syracuse, New York 13210-1969 (the

“Company™), and [NAME OF SUB-AGENT], a of the State of New York,
having an office for the transaction of business at (the “Sub-Agent”).
WITNESSETH:

WHEREAS, the City of Syracuse Industrial Development Agency (the “Agency”) was
created by Chapter 641 of the Laws of 1979 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 (the
“State™); and

WHEREAS, by resolutions of its members adopted on August 16, 2011 and May 20,
2015 (collectively the “Resolutions™), the Agency agreed to undertake a project for the benefit of
the Company (the “Project”) consisting of: (A)(i) the acquisition of an interest in approximately
33,350 square feet of improved real property located at 538-64 Erie Boulevard West &
Leavenworth, in the City of Syracuse, New York (the “Land”); (ii) the reconstruction and
renovation of an existing approximately 53,000 square foot building for mixed-use as
approximately 33 market rate residential apartments, approximately 8,000 square feet of
commercial/retail space on the first floor and associated parking and storage located in the
basement (the “Facility”); (iii) the acquisition and installation in the Facility of furniture,
fixtures and equipment, including but not limited to an elevator, HVAC equipment and
residential appliances (the “Equipment” and together with the Land and the Facility, the “Project
Facility”); (B) the granting of certain financial assistance in the form of exemptions from State
and local sales and use taxation and mortgage recording tax (the “Financial Assistance”); (C)
the appointment of the Company as an agent of the Agency in connection with the acquisition,
renovation, reconstruction and equipping of the Project Facility; and (D) the lease of the Land
and Facility by the Agency pursuant to a lease agreement and the acquisition of an interest in the
Equipment pursuant to a bill of sale from the Company to the Agency; and the sublease of the
Project Facility back to the Company pursuant to a sublease agreement; and

WHEREAS, pursuant to the Resolutions the Agency authorized the appointment of the
Company as its Additional Agents (as defined herein) to reconstruct, renovate and equip the
Project; and

WHEREAS, under the Resolutions and in accordance with the agency agreement entered
by and between the Company and the Agency dated as of , 2015, as same may be
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amended, restated and modified from time to time (the “Agency Agreement’) the Agency
appointed the Company as its agent for purposes of completing the Project and delegated to the
Company the authority to use and/or appoint as agents of the Agency a Project operator,
contractors, agents, subagents, subcontractors, contractors and subcontractors of such agents and
subagents (collectively, “Additional Agents” or “Sub-Agents”), for the purpose of completing
the Project and benefitting from the State and local sales and use tax exemption that forms a
portion of the Financial Assistance all in accordance with the terms of the Resolution and the
Agency Agreement; and

WHEREAS, for purposes of the Company’s appointment, the total amount of State and
local sales and use tax exemption benefits comprising the financial assistance approved as part of

the Project, through completion (for the Company and any of its Sub-Agents) shall not exceed
$418,000;

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

1. The Company hereby appoints the Sub-Agent as an Additional Agent of the
Agency for the purpose of assisting the Company and the Agency in the reconstruction,
renovation and equipping of the Project Facility and benefitting from the State and local sales
and use tax exemption relative to expenditures made in furtherance thereof. The Sub-Agent is
only an agent of the Agency for the aforementioned purposes. The Sub-Agent hereby agrees to
limit its activities as agent for the Agency under the authority of this Agreement to acts
reasonably related to the completion of the Project Facility.

2. The Sub-Agent covenants, agrees and acknowledges:

a. To make all records and information regarding State and local sales and
use tax exemption benefits claimed by it in connection with the Project available to the Company
and the Agency upon request. The Sub-Agent agrees to comply with all procedures and policies
established by the State Department of Taxation and Finance, or any similar entity, regarding the
documenting or reporting of any State and local sales and use tax exemption benefits, including
providing to the Company all information of the Sub-Agent necessary for the Company to
complete the State Department of Taxation and Finance’s “Annual Report of Sales and Use Tax
Exemptions” (Form ST-340).

b. To be bound by and comply with the terms and conditions of the Agency’s
policies, the Resolutions, the Agency Agreement and Section 875(3) of the Act (as if such
section were fully set forth herein) (collectively the “Agency Documents™). Without limiting the
scope of the foregoing, the Sub-Agent acknowledges that pursuant to Section 875(3) of the Act
and the Agency policies, the Agency shall recover, recapture, receive or otherwise obtain from
the Sub-Agent the portion of the Financial Assistance (the “Recapture Amount”) consisting of:
(1) (a) that portion of the State and local sales and use tax exemption claimed by the Sub-Agent
to which the Sub-Agent was not entitled, which is in excess of the amount of the State and local
sales and use tax exemption authorized by the Agency or which is for property or services not
authorized by the Agency and/or unrelated to the Project Facility; or (b) the full amount of such

-2
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State and local sales and use tax exemption claimed by the Sub-Agent, if the Sub-Agent fails to
comply with a material term or condition regarding the use of the property or services as
represented to the Agency in the Company’s application to the Agency in regard to the Project or
otherwise; and (2) any interest or penalties thereon imposed by the Agency or by operation of
law or by judicial order or otherwise.

c. That the failure of the Sub-Agent to promptly pay such Recapture Amount
to the Agency will be grounds for the Agency, the State Commissioner of Taxation and Finance
or such other entity, to collect sales and use taxes from the Sub-Agent under Article 28 of the
Tax Law, or other applicable law, policy or contract, together with interest and penalties. In
addition to the foregoing, the Sub-Agent acknowledges and agrees that for purposes of
exemption from State sales and use taxation, “sales and use taxation” shall mean sales and
compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of the Tax
Law but excluding such taxes imposed in a city by section eleven hundred seven or eleven
hundred eight of such article twenty-eight.

d. That all purchases made by the Sub-Agent in connection with the Project
shall be made using Form ST-123 (IDA Agent or Project Operator Exempt Purchase
Certificate), a copy of which is attached hereto as Exhibit “A”). It shall be the responsibility of
the Sub-Agent (and not the Company or the Agency) to complete Form ST-123. The failure to
furnish a completed Form ST-123 with each purchase will result in loss of the exemption for that
purchase.

e. The Sub-Agent acknowledges and agrees that it shall identify the Project
on each bill and invoice for such purchases and further indicate on such bills or invoices that the
Sub-Agent is making purchases of tangible personal property or services for use in the Project as
agent of the Agency. For purposes of indicating who the purchaser is, the Sub-Agent
acknowledges and agrees that the bill of invoice should state, “I, [NAME OF SUB-AGENT],
certify that I am a duly appointed agent of the City of Syracuse Industrial Development Agency
and that I am purchasing the tangible personal property or services for use in the following
Agency project and that such purchases qualify as exempt from sales and use taxes under my
Sub-Agent Appointment Agreement.” The Sub-Agent further acknowledges and agrees that the
following information shall be used by the Sub-Agent to identify the Project on each bill and
invoice: [FILL IN THE NAME OF THE PROJECT, THE STREET ADDRESS OF THE
PROJECT SITE, AND IDA PROJECT NUMBER].

f. That for purposes of any exemption from the State sales and use taxation
as part of any Financial Assistance requested, “sales and use taxation” shall mean sales and
compensating use taxes and fees imposed by article twenty-eight or twenty-eight-A of the State
tax law but excluding such taxes imposed in a city by section eleven hundred seven or eleven
hundred eight of such article twenty-eight.

g. That the Sub-Agent shall indemnify and hold the Agency harmless from
all losses, expenses, claims, damages and liabilities arising out of or based on labor, services,
materials and supplies, including equipment, ordered or used in connection with the Project
Facility (including any expenses incurred by the Agency in defending any claims, suits or actions
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which may arise as a result of any of the foregoing), for such claims or liabilities that arise as a
result of the Sub-Agent acting as agent for the Agency pursuant to this Agreement or otherwise.

The Sub-Agent shall indemnify and hold the Agency, its members, officers, employees
and agents and anyone for whose acts or omissions the Agency or any one of them may be liable,
harmless from all claims and liabilities for loss or damage to property or any injury to or death of
any person that may be occasioned subsequent to the date hereof by any cause whatsoever in
relation only to Sub-Agent’s work on or for the Project Facility, including any expenses incurred
by the Agency in defending any claims, suits or actions which may arise as a result of the
foregoing.

The foregoing defenses and indemnities shall survive expiration or termination of this
Agreement and shall apply whether or not the claim, liability, cause of action or expense is
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence of
the Agency, its members, officers, employees and agents, anyone under the direction and control
of any of them, or anyone for whose acts or omissions the Agency or any of them may be liable,
and whether or not based upon the breach of a statutory duty or obligation or any theory or rule
of comparative or apportioned liability, subject only to any specific prohibition relating to the
scope of indemnities imposed by statutory law.

h. That as agent for the Agency or otherwise, the Sub-Agent will comply at
the Sub-Agent’s sole cost and expense with all the requirements of all federal, state and local
laws, rules and regulations of whatever kind and howsoever denominated applicable to the Sub-
Agent with respect to the Project Facility.

i. That Section 875(7) of the Act requires the Agency to post on its website
all resolutions and agreements relating to the Sub-Agent’s appointment as an agent of the
Agency or otherwise related to the Project, including this Agreement, and that Public Officers
Law Article 6 declares that all records in the possession of the Agency (with certain limited
exceptions) are open to public inspection and copying. If the Sub-Agent feels that there is
information about the Sub-Agent in the Agency’s possession which are in the nature of trade
secrets or information, the nature of which is such that if disclosed to the public or otherwise
widely disseminated would cause substantial injury to the Sub-Agent’s competitive position, the
Sub-Agent must identify such elements in writing, supply same to the Agency prior to or
contemporaneously with the execution hereof and request that such elements be kept confidential
in accordance with Public Officers Law Article 6. Failure to do so will result in the posting by
the Agency of all information in accordance with Section 875 of the Act.

j. That the Sub-Agent shall complete the Local Access Agreement, a copy of
which is attached hereto at Exhibit “B” and agrees Local contractors and suppliers will be used
for the construction and equipping of the Project unless a waiver is first received from the
Agency in writing. Such waiver shall be in the Agency’s sole discretion. The Sub-Agent agrees
that such Local contractors shall be provided the opportunity to bid on contracts related to the
Project. Local shall mean, for the purposes of the Local Access Agreement required in this
Section, Onondaga, Oswego, Madison, Cayuga, Cortland and Oneida Counties. Failure to
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comply with the local labor requirements of this Section (j) (collectively, the “Local Labor

Requirements”) may result in the revocation or recapture of benefits provided/approved to the
Project by the Agency.

k. That the Sub-Agent must timely provide the Company with the necessary
information to permit the Company, pursuant to General Municipal Law §874(8), to timely file
an Annual Statement with the New York State Department of Taxation and Finance on “Annual
Report of Sales and Use Tax Exemptions” (Form ST-340) regarding the value of sales and use
tax exemptions the Additional Agent claimed pursuant to the agency conferred on it by the
Company with respect to this Project on an annual basis.

L That the failure to comply with the foregoing may result in the loss of the
exemption.

m. That if the Sub-Agent is the general contractor for the Project, then at all
times following the execution of this Agreement, and during the term thereof, the Sub-Agent
shall: (A) maintain or cause to be maintained the following insurance policies with an insurance
company licensed in the State that has an A.M. Best rating of not less than A-: (i) “All Risk”
(excluding terrorism coverage if unavailable at commercially reasonable rates as determined by
the Company) builder’s risk insurance, including collapse coverage and coverage for material in
storage and while in transit, for one hundred percent (100%) of the insurable replacement value
of the Project on a replacement cost basis on all materials, equipment and supplies which are to
become a permanent part of the Project, while awaiting erection and until completion; (ii)
worker’s compensation insurance including employer’s liability to provide statutory benefits as
required by applicable Legal Requirements; (iii) commercial general liability insurance for
hazard of operation, independent contractors, products and completed operations, such liability
insurance to include broad form property damage and afford coverage for explosion, collapse
and underground hazards and personal injury liability insurance, and contractual liability
coverage for the Company’s indemnification obligations hereunder, all with limits of not less
than Five Million Dollars ($5,000,000) per occurrence on an “occurrence” basis and Ten Million
Dollars ($10,000,000) in the aggregate; and (iv) comprehensive automobile liability covering
owned, non-owned and hired vehicles used in connection with the construction of the Project
with limits of not less than One Million Dollars ($1,000,000) combined single limit for bodily
injury and property damage. The Company shall deliver to the Agency any policies (or
certificates thereof) with respect to insurance required hereunder prior to the commencement of
construction or related work on the Project, and shall deliver renewal policies (or certificates
thereof) at least thirty (30) days before the expiration date of any policy maintained in
connection with the Project. All policies evidencing such insurance except the Workers’
Compensation policy shall name the Company as insured and the Agency as an additional
insured, as its interests may appear, and all policies shall provide that the coverage with respect
to the Agency be primary and non-contributory and require at least thirty (30) days’ prior written
notice to the Agency of cancellation, reduction in policy limits, or material change in coverage
thereof;, and (B) to the extent that such provisions of law are in fact applicable (without creating
an obligation by contract beyond that which is created by statute), it will comply with the
requirements of Section 220 of the Labor Law of the State of New York, as amended.

-5-

9152620.2
5/14/2015



n. That every controversy, dispute or claim arising out of or relating to this
Agreement shall be governed by the laws of the State of New York, without regard to its
conflicts-of-laws provisions that if applied might require the application of the laws of another
jurisdiction; and that the Sub-Agent irrevocably and expressly submits to the exclusive personal
jurisdiction of the Supreme Court of the State of New York and the United States District Court
for the Northern District of New York, to the exclusion of all other courts, for the purposes of
litigating every controversy, dispute or claim arising out of or relating to this Agreement.

3. Failure of the Sub-Agent to comply with any of the provisions of this Agreement
shall result in the immediate nullification of the appointment of the Sub-Agent and the
immediate termination of this Agreement and may result in the loss of the Company’s State and
local sales and use tax exemption with respect to the Project at the sole discretion of the Agency.
In addition, such failure may result in the recapture of the State and local sales and use taxes
avoided.

4. The Company acknowledges that the assumption of certain obligations by the
Sub-Agent in accordance with this Agreement does not relieve the Company of its obligations
under any provisions of the Agency Lease or of any other agreement entered into by the
Company in connection with the Project.

5. The Company and the Sub-Agent agree that the Agency is a third-party
beneficiary of this Agreement.

6. This Agreement shall be in effect until the earlier of: (i) the completion of the
work on the Project by the Sub-Agent; or (ii) the Sub-Agent’s loss of status as an agent of the
Agency as set forth herein. Notwithstanding the foregoing, the provisions of Sections 2(b), 2(c),
2(), 2(g), 2(j), and 2(1) shall survive the termination of this Agreement.
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IN WITNESS WHEREOF, the Company and the Sub-Agent have caused this
Agreement to be executed in their respective names by their respective duty authorized officers,
all as of the day and year first above written.

538 ERIE BOULEVARD WEST LLC
By:

Name:
Title:

[NAME OF SUB-AGENT ]

By:
Name:
Title:
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EXHIBIT “A”
to Form of Sub-Agent Appointment Agreement

Form ST-123 (see attached)
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- o Yok St Saem and U Tox ST-123
I IDA Agent or Project Operator @14
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This cerificate is not valid unless all entries have been complated.
Note: To be compleled by the purchaser and given 1o the seller. See T88-M-14{1.1)8, Sales Tax Reporting and Recordkesping
Requiraments for industnial Development Agencies and Authorities, for more information.

Harne of seller Harne o1 &gEnt or project operatar
Strees addiress SBreet aodress
Cuty, Jown, or Wikage Btate ZP code City, fown, of village Btate ZiP tove

Agest of Project ORETAIOr 28les 2ax ID nuMBEr (s insirrstions)

Mark an Xin one: D Singte-purchase certificate D Blanket-purchase cerlificate (valid only for the projest fisted below}

To the geller:
You must identify the project on each bill and invoice for such purchases and indivate on the bill or invoice that the IDA or agent
or project operator of the 1DA was the purchaser

Project information

cortify that | am a duly appointed agent or project oparalor of the named IDA and thal | ata purchasing the langitie personal propsity of sevices for use
in the following DA project and thet such purchases qualify s exempt froos sales and use taxes under my sgreamant with the DA,

ane of iD&
riame of project DA project number duse 085 sumoar

Byrest address of project site

Ty, 1own, of viiage Kate ZiP ode
Emer the date that you wels sppointed ageni of Enver the date that agent or projact spastalor
PrOJECT OpEratot fmmideyy) ... / / SIS eNnds tmmddyg . / /

Exempt purchases
{Mark an X i boxes that spply)

D A. Tangible personal property or services {other than utility services and moter vehicies ot tangible parsonal proparly
installed in a quslifying motor vehicle) used o complete the project, bat ot to opérate the compleled project

D B. Certain ubility secvices (gas. propane in containers of 100 pounds or more, electticily, refrigeration, or stgam}
used {0 complets the project, bul not lo operata the completed project

I:l C. dMotor vehicie or tanigivle personal property installed in & quslifying motor vehicle

Certification: { cartify that the above siate ate o, phote, aid Coresct, shd that no piad ink ion has been o fmgke these
stataments sad issue this ificaita with the b teod tlﬂl s documant provides svidense that sate and jocal sales or use 1axes 4o not
Spply 10 2 Hansacion of uansaczkms for which § tendered this documant and that willfully issuing this document with the intent to evads any such 1ax
may ponsiiute & felony or other crime under New York State Law, purdshable by a sulstantat fine and & possidie jail sentence. | undarstand that this
document is myuired t be flod with, and deliversd o, the vendor as agent Tor the Tax Department for the purposes of Tax Law saction 1838 and &

daamed a document tequirad 1o be filed with tie Tax Departmant fot the ;miposa of iofs of off } also und thait the Tax Dapartmiant
15 guthorized o investigate the validily of tax exch of pions clak and fhe accuracy of any inf ion 4 on this d
g ofp oF ‘s 180 finchzse e Eng rI0nsShD) Date

Type oF print Ine name, Ytle, 473 reistidnznip thet appear in he signature box
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Page 2 0f 2 ST.123 (2/14)
instructions

Yo the purchaser Miguse of this cemﬁcate
You may use Foro 81123 ¥ yow: i cf this 3 it may subject you to
« bave been appainted a3 an agent o project eperator by an industriol tans in addit
davetopment ageney (0A) and The,e include:
s the p wualify for A panally squst to 10D% of the tax die;
dossribed in the DA contract, A $50 penaity {or each fraudulont sxemption cedificate issued:

Criminai folony prosecution. punishable by a substantial fine and a
possibis jail sentence; and

Revoeation of your Cerlificate of Authorly, if you are required fo

. . o im roqrsxered 83 a vondor. See TSB-M-OS(1715, Amendments that
Agent of project operator sales tax D number « If you ore regi Y with the Tax Law and Enbance the Tax
veith the Tax Depariment for sales iy pueposes, you must snior your D& ;rment 's Enforcement Abilly, for more information.
sobes tax Kentification pumber o0 this certificate. if you are not roquiced P < ”

1o ko mgisternd. entor AVA.

sivit and
to the payment of any tax and interest due

-

pliarn from sales and use tax as

.

Yo may use Form $7-123 as @ singlo-purchase codificate oras a
tanket cedificate covering the first and subsogquent purchases gualifying
for the preject listed.

To the selfer

When making purchases as agom ¢f projact opersior of an {DA, the
pumhﬂmr st pravide you with this exemption cortificate with all entries

feclustrsi develo t agercies and sutl (tOAs) are public benelit
corporatians under Goneral Municipal LawAmcie iS A and the Pubiic

Authonties Law, for the pump of p g ping, qing, d fo biish the right fo the exemplion. You must identify the
and iating in the acquisition, i, i pro;ecf on euch bill and invoice Tor such purchases and indicate on the
srnp:evemem i s ippi ,,‘ami f g of industrial, will or invoic that ihe HDA or agent ar prajoct oparator of the DA was the

=18 h, ardd tinoal P
facilites in New Ya:k S&a!c
! g &3 2 Plew York Stale registersd vendor, you may accept an sxemption

in lfeu of colipcting twx and be protected from Hability for the
purchases, in accordance with Tax Law section iiie(a ){1) However fax if the ceriificaio is vatkf Yhty carificate will be considored walid i it is:
DAs do oot mvmany make divect purch For g +:

A i " ab i50 o d ¥ - or = aeceplesd i good Faith:
subcontractor as its agent o projoct cperaxor Such p\smhasos madn by * 10 your possession within 80 days of the transaction; and
the agest or projoct operator, scting within fhe authorily granted by the = properly completed (ol required omtries wore made).
DX, are deerned fo be made by the 10A and therefore exempt from tax.
An exemplion cottificate is accepted in good faith when you have no

Example 1: IDA ag twith its agent or project aparator o plion cortifivate is false oy is fraudulontly given,

e that the
stafes that contmclor)( may trake 8if purchases of matedals and and you oxerciss reasonabls ordinary due care. B you do not rocaive
fefian of the pm;act as agent for

a proprerly completod cartificate within 90 days after the delivery of the

D8 are exemy from the payment of sales and use tax on their

the ’5"‘;? to X ronts a backhoe and 8 b lor site. propetty oF service. you will sShato with the purchaser the burden of
praparalion, p *  and lumber to conaleuct 8 b 4 proving the sale was exermpt.
and h :a be in ihe b . Al these

prchases by conlractor X a5 agent of the 10A are ax&mp%‘ frony fax.
Example 2: DA agreemant with its agemor pmjec.f opmafsr states

Yot must alse maintain a method of sssociating an inveice {or sther
source docuawmt) for an axempt sale with the exemption certificats you

Agontrastor or subtentract

that contractor X may make &l purch
o be incorporated into the project, as agam iof the IDA. Cmfmcéor X
makes e 3ame pUrchsses a3 m E:amx}&; 1. Since the concrig,
iumber, snd finery wili actuslly be i {ed indo the pruject:
conlracior X may purchase these Rems exempt rom fax. Howaver,
septal ol ihe backhoe and bulidozer is nof exempt sinee these

arg fy taxable and the IDA agreement does not
authorize contracior X fo make such rentals as apent of the 1DA.

not Spp ¢ a3 agont o1 projoct operator

of an DA must pmsem‘suprsuws with ?orm $Y.120.1. Conlractor

Exempi Purchase O

, when mak that are ordinarily
from tax in d

with Tax La\; soclions 1115(a)(15) and

‘tﬁs(_a){W), For meore information, see Fora $T-120.1.

have on fike from the purchaser. You must keep this certificate af feast
thres years alter tha due date of your sales tax refurn to which i refates,
or the date the return was filed, i laler.

Privary notification

The Commigaiorar of Taxstion and FNEnde may collect ana meinlaln persenal
informstion purzusnt 16 the Kew York Stste Tax Lew. Inclugding bot not Zmited 12,
secions 5-a. 473, 17%-&, 257, 308, 428, 475, 505. 557, 1086, 1182, and 1445
of that'Law; s0a may require oleciosure of sociel securily rumbers pursuant o
42 USC ESENZHCH.

Thnie micrmaton will De Bead 1o Seterning AN admineter tax Habiitles and, when
authorzed by 1ow, for certan tay offeet ang aof tex jeged
as wak as for any other lswlul purpoee.

[ "

5 wages 533 10 employess 8 piovided B carttin
slale agenties for purp: of fraud pi , 2uppont fuation of
Exempt purchases e of certein empioy and taining programs and other PUEPORRE

o qualily, the purchases must be made within the autherity granted by
B DA and used to complete the project (not 1o operate the comploted
projacty.

A

authorized by law.

Faliure o provide the required information may eubiedt you to aivll or ariminet
penalties, 5+ bol, under the Tax Law.,

Mark box &t indicaie you are purch g tangible parsonyl properly
and sorvices (othor than ulility services and motor vebicies or
tangible personal propety installed in a qualifying moter vehicle)

This 2 d by the Ma of Do 3t
NYZ Tax Depertment, W & Hariman Campus, Aibany NY 12227, telephane
{518} 457-5181.

exempt from tex.
B. dark box B to dicad you are purct g cartain wlility Need help‘?
ices uged i T the project excmpt frous tax. This . ?
des gas, vloctricih frigeration, and stoam: and gas, elactric, Visit qur Web' site at www.tax.ny.gov .
refrigerstion. snd staam semcvs « getinformation and manage your taxes onling
. Mark box € 1o indi g a motor vehicle or tangibic » check for new online services and features
persrcnai propacty relstod h a qumlfymg motor vahicle sxempt from .
Sales Tax informatien Center: {518} 485-288%
To order forms and publications: {518} 4575431
2T Text Telephone (TTY) Hotline
s {for persons with hearing and
speech disghilities using a TTY): {518} 485-5082
9152620.2
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