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UNIFORM AGENCY PROJECT AGREEMENT 

THIS UNIFORM AGENCY PROJECT AGREEMENT dated as of October 1, 2020 (the 
"Uniform Agency Project Agreement") by and between YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the laws of the 
State of New York (the "State") having an office for the transaction of business located at One Keuka 
Business Park, Suite 104, Penn Yan, New York 14527 (the "Agency") and REI REI, LLC, a limited 
liability company duly organized and validly existing under the laws of the State of New York having an 
office for the transaction of business located at 111 Liberty Street, Penn Yan, New York (the 
"Company"); 

WITNESSETH: 

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New York (the 
"Enabling Act") was duly enacted into law as Chapter 1030 of the Laws of 1969 of the State of New 
York, as amended; and 

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial development 
agencies for the benefit of the several counties, cities, villages and towns in the State of New York and 
empowers such agencies, among other things, to acquire, construct, reconstruct, lease, improve, maintain, 
equip and dispose of land and any building or other improvement, and all real and personal properties, 
including, but not limited to, machinery and equipment deemed necessary in connection therewith, 
whether or not now in existence or under construction, which shall be suitable for manufacturing, 
warehousing, research, commercial or industrial purposes, in order to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State and to improve their standard 
of living; and 

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of carrying 
out any of its corporate purposes, to lease or sell any or all of its facilities, whether then owned or 
thereafter acquired; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the 
Enabling Act, by Chapter 113 of the Laws of 1975 of the State, as amended, codified as Section 893-b of 
the General Municipal Law of the State (said Chapter and the Enabling Act being hereinafter collectively 
referred to as the "Act") and is empowered under the Act to undertake the Project (as hereinafter defined) 
in order to so advance the job opportunities, health, general prosperity and economic welfare of the 
people of the State and improve their standard of living; and 

WHEREAS, in March, 2020, Rei Rei, LLC, a State of New York limited liability company (the 
"Company"), submitted an application (the "Application") to the Agency, a copy of which Application is 
on file at the office of the Agency, requesting that the Agency consider undertaking a project (the 
"Project") for the benefit of the Company, said Project consisting of the following: (A) (1) the acquisition 
of an interest in a parcel of land located at 111 Liberty Street in the Village of Penn Yan, Town of Milo, 
Yates County, New York (Tax Map # 49.83-1-3), containing approximately .18 acres (the "Land"), 
together with the existing building containing in the aggregate approximately 26,746 square feet located 
thereon (the "Facility"), (2) the reconstruction and renovation of the Facility, and (3) the acquisition and 
installation therein and thereon of certain machinery and equipment (the "Equipment") (the Land, the 
Facility and the Equipment hereinafter collectively refereed to as the "Project Facility"), all of the 
foregoing to be owned and operated by the Company and to constitute amixed-use facility with 5 loft 
apartments, 3 executive apartment, 1 Orthodontist office and 3 commercial spaces and other directly and 
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indirectly related activities; (B) the granting of certain "financial assistance" (within the meaning of 
Section 854(14) of the Act) with respect to the foregoing, including potential exemptions from certain 
sales and use taxes, real property taxes, real property transfer taxes and mortgage recording taxes 
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the 
Project Facility to the Company or such other person as may be designated by the Company and agreed 
upon by the Agency; and 

WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of 
the Agency on March 18, 2020 (the "Public Hearing Resolution"), the Chief Executive Officer of the 
Agency (A) caused notice of a public hearing of the Agency (the "Public Hearing") pursuant to Section 
859-a of the Act, to hear all persons interested in the Project and the financial assistance being 
contemplated by the Agency with respect to the Project, to be mailed on June 16, 2020 to the chief 
executive officers of the county and of each city, town, village and school district in which the Project 
Facility is to be located, (B) caused notice of the Public Hearing to be posted on June 16, 2020 on a public 
bulletin board located at the Yates County Courthouse at 415 Liberty Street and the Town of Milo 
bulletin board located at 137 Main Street in the Town of Milo, Village of Penn Yan, Yates County, New 
York and posted on the Agency's website on June 17, 2020, (C) caused notice of the Public Hearing to 
be published on June 17, 2020 in the Chronicle Express, a newspaper of general circulation available to 
the residents of the Village of Penn Yan, Town of Milo, Yates County, New York, (D) as a result of the 
ban on large meetings or gatherings pursuant to Executive Order 202.1 and the suspension of the Open 
Meetings Law relating to public hearings pursuant to Executive Order 202.15, each as issued by Governor 
Cuomo in response to the novel Coronavirus (COVID-19) pandemic, conducted the Public Hearing on 
July 2, 2020 at 9:00 o'clock a.m., local time, electronically via conference call rather than in person and 
(E) prepared a report of the Public Hearing (the "Public Hearing Report") fairly summarizing the views 
presented at such Public Hearing and caused copies of said Public Hearing Report to be made available to 
the members of the Agency; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the 
Consolidated Laws of New York, as amended (the "SEQR Act") and the regulations (the "Regulations") 
adopted pursuant thereto by the Department of Environmental Conservation of the State of New York 
(collectively with the SEQR Act, "SEQRA"), by resolution adopted by the members of the Agency on 
July 15, 2020 (the "SEQR Resolution"), the Agency (A) concurred in the determination that the Village 
of Penn Yan Planning Board (the "Planning Board") is the "lead agency" with respect to SEQRA and (B) 
acknowledged receipt of a negative declaration from the Planning Board issued on March 5, 2020 (the 
"Negative Declaration"), in which the Planning Board determined that the Project would not have a 
significant adverse environmental impact on the environment, and therefore, that an environmental 
statement need not be prepared with respect to the Project; and 

WHEREAS, by further resolution adopted by the members of the Agency on July 15, 2020 (the 
"Approving Resolution"), the Agency determined to grant the Financial Assistance and to enter into a 
lease agreement dated as of October 1, 2020 (the "Lease Agreement") between the Agency and the 
Company and certain other documents related thereto and to the Project (collectively with the Lease 
Agreement, the "Basic Documents"). Pursuant to the terms of the Lease Agreement, (A) the Company 
will agree (1) to cause the Project to be undertaken and completed, and (2) as agent of the Agency, to 
undertake and complete the Project and (B) the Agency has leased the Project Facility to the Company. 
The Lease Agreement grants to the Company certain options to acquire the Project Facility from the 
Agency; and 

WHEREAS, simultaneously with the execution and delivery of the Lease Agreement (the 
"Closing"), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as 
of October 1, 2020 (the "Lease to Agency") by and between the Company, as landlord, and the Agency, 
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as tenant, pursuant to which the Company will lease to the Agency a portion of the Land and all 
improvements now or hereafter located on said portion of the Land (collectively, the "Leased Premises"); 
(2) a certain license agreement dated as of October 1, 2020 (the "License to Agency") by and between the 
Company, as licensor, and the Agency, as licensee, pursuant to which the Company will grant to the 
Agency (a) a license to enter upon the balance of the Land (the "Licensed Premises") for the purpose of 
undertaking and completing the Project and (b) in the event of an occurrence of an Event of Default by 
the Company, an additional license to enter upo~ the Licensed Premises for the purpose of pursuing its 
remedies under the Lease Agreement; and (3) a certain bill of sale dated as of October 1, 2020 (the "Bill 
of Sale to Agency"), which conveys to the Agency all right, title and interest of the Company in the 
Equipment, (B) the Company and the Agency will execute and deliver (1) a certain payment in lieu of tax 
agreement dated as of October 1, 2020 (the "Payment in Lieu of Tax Agreement") by and between the 
Agency and the Company, pursuant to which th~ Company will agree to pay certain payments in lieu of 
taxes with respect to the Project Facility, (2) a certain recapture agreement (the "Section 875 GML 
Recapture Agreement") by and between the Company and the Agency, required by the Act, regarding the 
recovery or recapture of certain sales and use takes and (3) a certain uniform agency project agreement 
dated as of October 1, 2020 (the "Uniform Agency Project Agreement") relating to the granting of the 
Financial Assistance by the Agency to the Company, (C) the Agency will file with the assessor and mail 
to the chief executive officer of each "affected tax jurisdiction" (within the meaning of such quoted term 
in Section 854(16) of the Act) a copy of a New ~ork State Board of Real Property Services Form 412-a 
(the form required to be filed by the Agency in order for the Agency to obtain a real property tax 
exemption with respect to the Project Facility under Section 412-a of the Real Property Tax Law) (the 
"Real Property Tax Exemption Form") relating to the Project Facility and the Payment in Lieu of Tax 
Agreement, (D) the Agency will execute and d~liver to the Company a sales ta~c exemption letter (the 
"Sales T~ Exemption Letter") to ensure the granting of the sales tax exemption which forms a part of the 
Financial Assistance and (E) the Agency will file with the New York State Department of Taxation and 
Finance the form entitled "IDA Appointment ofi Project Operator or Agent for Sales Tax Purposes" (the 
form required to be filed pursuant to Section 874(9) of the Act) (the "Thirty-Day Sales Tax Report"); and 

WHEREAS, (A) the Agency has estaiblished certain policies allowing denial of Financial 
Assistance to any project which does not deliverithe public benefits promised at the time said project was 
approved by the Agency (the "Public Benefits"), (B) the Agency is unwilling to grant Financial 
Assistance to a project unless the beneficiary; of such project agrees that the amount of Financial 
Assistance to be received by such beneficiary with respect to such project shall be contingent upon, and 
shall bear a direct relationship to, the success or lack of success of such project in delivering the promised 
Public Benefits, and (C) the Agency has created this Uniform Agency Project Agreement in order to 
establish the conditions under which the Agency', will be entitled to recapture some or all of the Financial 
Assistance that has been granted to the Company under the Basic Documents if the Project is 
unsuccessful in whole or in part in delivering the, promised Public Benefits; and 

WHEREAS, the Company desires to receive certain Financial Assistance from the Agency with 
respect to the Project, and accordingly is willing to enter into this Uniform Agency Project Agreement in 
order to secure such Financial Assistance from the Agency: and 

WHEREAS, all things necessary to co~astitute this Uniform Agency Project Agreement a valid 
and binding agreement by and between the parties hereto in accordance with the terms hereof have been 
done and performed, and the creation, execution and delivery of this Uniform Agency Project Agreement 
have in all respects been duly authorized by the Agency and the Company; 

NOW, THEREFORE, FOR AND 1N CONSIDERATION OF THE PREMISES AND THE 
MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY 
FORMALLY COVENANT, AGREE AND THEMSELVES AS FOLLOWS TO WIT: 
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ARTICLE I 

DEFINITIONS 

SECTION 1.01. DEFINITIONS. All capitalized terms used herein and not otherwise defined herein shall 
have the same meanings as set forth in the Lease Agreement. The following words and terms used in this 
Uniform Agency Project Agreement shall have the respective meanings set forth below unless the context 
or use indicates another or different meaning or intent. 

"Application" means the application submitted by the Company to the Agency in March, 2020 
with respect to the Project, a copy of which is attached as Schedule D, in which the Company 
(A) described the Project, (B) requested that the Agency grant certain Financial Assistance with respect to 
the Project, and (C) indicated the Public Benefits that would result from approval of the Project by the 
Agency. 

"Basic Documents" shall have the meaning set forth in the Lease Agreement, and includes this 
Uniform Agency Project Agreement. 

"Completion Date" means the earlier to occur of (A) August 1, 2022 or (B) such date as shall be 
certified by the Company to the Agency as the date of completion of the Project pursuant to Section 4.2 of 
the Lease Agreement, or (C) such earlier date as shall be designated by written communication from the 
Company to the Agency as the date of completion of the Project. 

"Contract Employee" means (A) a full-time, private-sector employee (or self-employed 
individual) that is not on the Company's payroll but who has worked for the Company at the Project 
Facility for a minimum of 35 hours per week for not less than 4 consecutive weeks providing services that 
are similar to services that would otherwise be performed by a Full Time Equivalent Employee, or 
(B) 2 part-time, private-sector employees (or self-employed individuals) that are not on the Company's 
payroll but who have worked for the Company at the Project Facility for a combined minimum of 35 
hours per week for not less than 4 consecutive weeks providing services that are similar to services that 
would otherwise be performed by a Full Time Equivalent Employee. 

"Conveyance Documents" shall have the meaning set forth in the Lease Agreement. 

"Default Interest Rate" means a per annum rate of interest equal to twelve percent (12%) per 
annum, or the maximum rate of interest permitted by law, whichever is less. 

"Equipment" shall have the meaning set forth in the Lease Agreement. 

"Facility" shall have the meaning set forth in the Lease Agreement. 

"Financial Assistance" means exemptions from certain sales and use tomes, real property taxes, 
real property transfer takes and mortgage recording tares as more particularly described in the Basic 
Documents. 

"Full Time Equivalent Employee" means (A) a full-time, permanent, private-sector employee on 
the Company's payroll, who has worked at the Project Facility for a minimum of 35 hours per week for 
not less than 4 consecutive weeks and who is entitled to receive the usual and customary fringe benefits 
extended by the Company to other employees with comparable rank and duties; or (B) two part-time, 
permanent, private-sector employees on Company's payroll, who have worked at the Project Facility for a 
combined minimum of 35 hours per week for not less than 4 consecutive weeks and who are entitled to 
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receive the usual and customary fringe benefits extended by the Company to other employees with 
comparable rank and duties; or (C) a Contract Employee. 

"Land" means an approximately .18 acres parcel of land located at 111 Liberty Street in the 
Village of Penn Yan, Town of Milo, Yates County, New York. 

"Lease Agreement" means the lease agreement dated as of October 1, 2020 by and between the 
Agency, as landlord, and the Company, as tenant, pursuant to which, among other things, the Agency has 
leased the Project Facility to the Company, as said lease agreement may be amended or supplemented 
from time to time. 

"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement dated as of 
October 1, 2020 by and between the Agency and the Company, pursuant to which the Company has 
agreed to make payments in lieu of taxes with respect to the Project Facility, as such agreement may be 
amended or supplemented from time to time. 

"Project" shall have the meaning set forth in the Lease Agreement. 

"Project Facility" means, collectively, the Land, the Facility, and the Equipment. 

"Recapture Events" shall mean the following: 

(1) failure to complete the acquisition, reconstruction, and installation of the Project 
Facility; 

(2) failure by the Company to meet the Employment Level/Local Purchases Level 
requirements contained in Section 3.02(D)(1) hereof; 

(3) liquidation of substantially all of the Company's operating assets and/or cessation 
of substantially all of the Company's operations; 

(4) relocation of all or substantially all of Company's operations at the Project 
Facility to another site, or the sale, lease or other disposition of all or substantially all of the 
Project Facility; 

(5) transfer of jobs equal to at least fifteen percent (15%) of the Company's 
Employment Level out of Yates County, New York; 

(6) failure by the Company to comply with the annual reporting requirements or to 
provide the Agency with requested information; 

(7) sublease of all or part of the Project Facility in violation of the Basic Documents; 

(8) a change in the use of the Project Facility, other than as a mixed use commercial 
and residential facility and other directly and indirectly related uses; or 

(9) failure by the Company to make an actual investment in the Project by the 
Completion Date equal to or exceeding 80% of the Total Project Costs as set forth in the 
Application. 
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"Recapture Period" means an approximately twelve (12) year period ending on December 31, 
2032. 

SECTION 1.2. INTERPRETATION. In this Uniform Agency Project Agreement, unless the context 
otherwise requires: 

(A) the terms "hereby", "hereof', "herein", "hereunder" and any similar terms as used in this 
Uniform Agency Project Agreement, refer to this Uniform Agency Project Agreement, and the term 
"heretofore" shall mean before, and the term "hereafter" shall mean after, the date of this Uniform 
Agency Project Agreement; 

(B) words of masculine gender shall mean and include correlative words of feminine and 
neuter genders; 

(C) words importing the singular number shall mean and include the plural number, and vice 
versa; 

(D) any headings preceding the texts of the several Articles and Sections of this Uniform 
Agency Project Agreement, and any table of contents or marginal notes appended to copies hereof, shall 
be solely for convenience of reference and shall neither constitute a part of this Uniform Agency Project 
Agreement nor affect its meaning, construction or effect; and 

(E) any certificates, letters or opinions required to be given pursuant to this Uniform Agency 
Project Agreement shall mean a signed document attesting to or acknowledging the circumstances, 
representations, opinions of law or other matters therein stated or set forth or setting forth matters to be 
determined pursuant to this Uniform Agency Project Agreement. 
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

SECTION 2.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does 
hereby represent, warrant, and covenant as follows: 

(A) Power. The Agency is a public benefit corporation of the State, has been duly established 
under the provisions of the Act, is validly existing under the provisions of the Act and has the power 
under the laws of the State to enter into this Uniform Agency Project Agreement and to carry out the 
transactions contemplated hereby and to perform and carry out all covenants and obligations on its part to 
be performed under and pursuant to this Uniform Agency Project Agreement. 

(B) Authorization. The Agency is authorized and has the corporate power under the Act, its 
by-laws and the laws of the State to enter into this Uniform Agency Project Agreement and the 
transactions contemplated hereby and to perform and carry out all the covenants and obligations on its 
part to be performed under and pursuant to this Uniform Agency Project Agreement. By proper corporate 
action on the part of its members, the Agency has duly authorized the execution, delivery, and 
performance of this Uniform Agency Project Agreement and the consummation of the transactions herein 
contemplated. 

(C) Conflicts. The Agency is not prohibited from entering into this Uniform Agency Project 
Agreement and discharging and performing all covenants and obligations on its part to be performed 
under and pursuant to this Uniform Agency Project Agreement by the terms, conditions or provisions of 
any order, judgment, decree, law, ordinance, rule or regulation of any court or other agency or authority 
of government, or any agreement or instrument to which the Agency is a party or by which the Agency is 
bound. 

SECTION 2.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The Company 
does hereby represent, warrant, and covenant as follows: 

(A) Power. The Company is a limited liability company duly organized and validly existing 
under the laws of the State of New York, is duly authorized to do business in the State and has the power 
under the laws of the State of New York to enter into this Uniform Agency Project Agreement and to 
perform and carry out the transactions contemplated hereby and to perform and carry out all covenants 
and obligations on its part to be performed under and pursuant to this Uniform Agency Project 
Agreement, and by proper action of its members has been duly authorized to execute, deliver and perform 
this Uniform Agency Project Agreement. 

(B) Authorization. The Company is authorized and has the power under its articles of 
organization, operating agreement and the laws of the State of New York to enter into this Uniform 
Agency Project Agreement and the transactions contemplated hereby and to perform and carry out all 
covenants and obligations on its part to be performed under and pursuant to this Uniform Agency Project 
Agreement. By proper action of its members, the Company has duly authorized the execution, delivery, 
and performance of this Uniform Agency Project Agreement and the consummation of the transactions 
herein contemplated. 

(C) Conflicts. The Company is not prohibited from entering into this Uniform Agency 
Project Agreement and discharging and performing all covenants and obligations on its part to be 
performed under and pursuant to this Uniform Agency Project Agreement by (and the execution, delivery 
and performance of this Uniform Agency Project Agreement, the consummation of the transactions 
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contemplated hereby and the fulfillment of and compliance with the provisions of this Uniform Agency 
Project Agreement will not conflict with or violate or constitute a breach of or a default under) the terms, 
conditions or provisions of its articles of organization, operating agreement or any other restriction, law, 
rule, regulation or order of any court or other agency or authority of government, or any contractual 
limitation, restriction or outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of 
indebtedness or any other agreement or instrument to which the Company is a party or by which it or any 
of its property is bound, and neither the Company's entering into this Uniform Agency Project Agreement 
nor the Company's discharging and performing all covenants and obligations on its part to be performed 
under and pursuant to this Uniform Agency Project Agreement will be in conflict with or result in a 
breach of or constitute (with due notice and/or lapse of time) a default 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 of the foregoing, and this Uniform Agency Project Agreement is the legal, valid 
and binding obligation of the Company enforceable in accordance with its terms, except as enforceability 
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating 
to or affecting creditors' rights generally and by general principles of equity (regardless of whether 
enforcement is sought in a proceeding in equity or at law). 

(D) Governmental Consent. No consent, approval or authorization of, or filing, registration or 
qualification with, any governmental or public authority on the part of the Company is required as a 
condition to the execution, delivery, or performance of this Uniform Agency Project Agreement by the 
Company or as a condition to the validity of this Uniform Agency Project Agreement. 
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ARTICLE III 

CK~I~ ~~►7J~~ ~.Y,I~~Le7:~ ~l ~1 ~I ~1~~ I~.y 

SECTION 3.01. FINANCIAL ASSISTANCE. (A) Financial Assistance. In the Application, the Company 
certified to the Agency employment information with respect to the Project Facility, and the operations of 
the Company. In reliance on the certifications provided by the Company in the Application, the Agency 
agrees to provide the Company with the following Financial Assistance related to the Project: 

(1) sales and use tax exemptions: $31,520 (est) 

(2) a mortgage recording tax exemption: $15,280 (est) 

(3) areal property tax exemption: $166,181 (est) 

(B) Description of Project and Public Purpose of Granting Financial Assistance to the 
Project. In the Application and in the discussions had between the Company and the Agency with respect 
to the Company's request for Financial Assistance from the Agency with respect to the Project, the 
Company has represented to the Agency as follows: 

(1) That the Project is described as follows: (1) the acquisition of an interest in a 
parcel of land located at 111 Liberty Street in the Village of Penn Yan, Town of Milo, Yates 
County, New York (Taac Map # 49.83-1-3), containing approximately .18 acres (the "Land"), 
together with the existing building containing in the aggregate approximately 26,746 square feet 
located thereon (the "Facility"), (2) the reconstruction and renovation of the Facility, and (3) the 
acquisition and installation therein and thereon of certain machinery and equipment (the 
"Equipment") (the Land, the Facility and the Equipment hereinafter collectively referred to as the 
"Project Facility"), all of the foregoing to be owned and operated by the Company and to 
constitute amixed-use facility with 5 loft apartments, 3 executive apartment, 1 Orthodontist 
office and 3 commercial spaces and other directly and indirectly related activities. 

(2) That the Project will furnish the following benefits to the residents of Yates 
County, New York (the "Public Benefits"): See E~ibit A attached to the Approving Resolution. 

(C) Payment in Lieu of Tax Agreement. A copy of the Payment in Lieu of Tax Agreement is 

attached as Schedule C. The attached Payment in Lieu of Tax Agreement describes the dates the 

payments in lieu of taxes are to be made and includes a table describing the amount of payments in lieu of 
taxes to be made. 

(D) Continent Nature of the Financial Assistance. Notwithstanding the provisions of 
Section 3.01(A) of this Uniform Agency Project Agreement, the Agency and the Company agree that the 
amount of Financial Assistance to be received by the Company with respect to the Project shall be 
contingent upon, and shall bear a direct relationship to, the success or lack of success of the Project in 
delivering the promised Public Benefits. 

SECTION 3.02. COMPANY AGREEMENTS. The Company hereby agrees as follows: 

(A) Filing —Closing Date. To file with the Agency, prior to the Closing Date, an employment 
plan, based on the employment projections contained in the Application, regarding the number of people 
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expected to be employed at the Project Facility and certain other matters, in substantially the form 
attached as Exhibit G to the Lease Agreement. 

(B) Filing —Annual. To file with the Agency, on an annual basis, within sixty (60) days after 
the end of each calendar year, a report regarding the number of people employed at the Project Facility 
and certain other matters as required under Applicable Law, an annual status report (the "Annual Status 
Report," in substantially the form attached hereto as Schedule E and attached as Exhibit H to the Lease 
Agreement). 

(C) Employment Listing. To list new employment opportunities created as a result of the 
Project with the following entities (hereinafter, the "JTPA Entities"): (1) the New York State Department 
of Labor Community Services Division and (2) the administrative entity of the service delivery area 
created by the Federal Job Training Partnership Act (P.L. No. 97-300) in which the Project Facility is 
located (while currently cited in Section 858-b of the Act, the Federal Job Training Partnership Act was 
repealed effective June 1, 2000, and has been supplanted by the Workplace Investment Act of 1998 (P.L. 
No. 105-220)). 

(D) Employment Consideration. Except as otherwise provided by collective bargaining 
agreement, the Company agrees, where practicable, to first consider for such new employment 
opportunities persons eligible to participate in federal job training partnership programs who shall be 
referred by the JTPA Entities. 

(E) Employment Level/Local Purchases Level. (1) The Company hereby certifies the 
following with respect to employment information relating to the acquisition, construction, and 
installation of the Project Facility: 

(a) Reserved/Not Applicable. 

(b) To make purchases, or to cause to make purchases, with respect to the 
acquisition, construction and installation of the Project Facility from local vendors and 
materialmen located in Yates County (and the other counties immediately adjacent to 
Yates County) in an amount of at least $645,750.00 (the "Local Purchases Level"). 

(2) (a) To verify that the information contained in the Annual Status Report, the 
Company is required to submit, or cause to be submitted, within sixty (60) days after the end of 
each calendar year: a form NYS-45 as of the last payroll date in the month of December (the 
"Quarterly Report," a copy of which is attached hereto as Schedule A and, together with the 
Annual Status Report described in Section 3.02(B) above, being collectively referred to as the 
"Employment Affidavits") or some other form that is explicitly approved by the Agency. Full 
Time Equivalent Employees for each calendar year during the term of this Uniform Agency 
Project Agreement shall be the number reported in the Employment Affidavits delivered by the 
Company pursuant to Section 3.02(B) and this Section 3.02(E)(2). 

(b) In the event that some or all of the Full Time Equivalent Employees 
employed at the Project Facility constitute Contract Employees, it shall be the 
responsibility of the Company to deliver, or cause to be delivered, the Quarterly Reports 
of the employers relating to such Contract Employees. The Company hereby agrees to 
provide such Quarterly Reports in accordance with the terms contained in Section 
3.02(E)(2)(a) above. 
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(3) To verify that the Local Purchases Level is achieved, the Company is required to 
submit, by February 1 of each year during the term of this Project Benefits Agreement, copies of 
invoices and a summary describing such invoices and the source of such purchases. 

(F) Non-Discrimination. (1) At all times during the term of this Uniform Agency Project 
Agreement, the Company shall not discriminate against any employee or applicant for employment 
because of race, color, creed, age, sex or national origin. The Company shall use its best efforts to ensure 
that employees and applicants for employment with the Company or any subtenant of the Project Facility 
are treated without regard to their race, color, creed, age, sex, or national origin. As used herein, the term 
"treated" shall mean and include, without limitation, the following: recruited, whether by advertising or 
other means; compensated, whether in the form of rates of pay or other forms of compensation; selected 
for training, including apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid off; 
and terminated. 

(2) The Company agrees that, in all solicitations or advertisements for employees 
placed by or on behalf of the Company during the term of this Uniform Agency Project 
Agreement, the Company will state in substance that all qualified applicants will be considered 
for employment without regard to race, color, creed or national origin, age or sex. 

!if! 
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ARTICLE IV 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 4.01. EVENTS OF DEFAULT DEFINED. (A) The following shall be "Events of Default" 
under this Uniform Agency Project Agreement, and the terms "Event of Default" or "default" shall mean, 
whenever they are used in this Uniform Agency Project Agreement, any one or more of the following 
events: 

(1) A default in the performance or observance of any of the covenants, conditions or 
agreements on the part of the Company in this Uniform Agency Project Agreement and the 
continuance thereof for a period of thirty (30) days after written notice thereof is given by the 
Agency to the Company, provided that, if such default is capable of cure but cannot be cured 
within such thirty (30) day period, the failure of the Company to commence to cure within such 
thirty (30) day period and to prosecute the same with due diligence. 

(2) The occurrence of an "Event of Default" under any other Basic Document. 

(3) Any representation or warranty made by the Company herein or in any other 
Basic Document proves to have been false at the time it was made. 

SECTION 4.02. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shall have 
occurred, the Agency may, to the extent permitted by law, take any one or more of the following remedial 
steps: 

(1) declare, by written notice to the Company, to be immediately due and payable, 
whereupon the same shall become immediately due and payable, (a) all amounts payable pursuant 
to Section 5.3 of the Lease Agreement, and (b) all other payments due under this Uniform 
Agency Project Agreement or any of the other Basic Documents; or 

(2) terminate the Lease Agreement and the Payment in Lieu of Tax Agreement and 
convey to the Company all the Agency's right, title and interest in and to the Project Facility (the 
conveyance of the Agency's right, title and interest in and to the Project Facility shall be effected 
by the delivery by the Agency of the Termination of Lease to Agency and the Bill of Sale to 
Company. The Company hereby agrees to pay all expenses and taxes, if any, applicable to or 
arising from any such transfer of title); or 

(3) take any other action at law or in equity which may appear necessary or desirable 
to collect any amounts then due or thereafter to become due hereunder and to enforce the 
obligations, agreements, or covenants of the Company under this Uniform Agency Project 
Agreement. 

(B) No action taken pursuant to this Section 4.02 shall relieve the Company from its 
obligations to make any payments required by this Uniform Agency Project Agreement and the other 
Basic Documents. 

SECTION 4.03. RECAPTURE OF FINANCIAL ASSISTANCE. (A) General. Upon the occurrence of a 
Recapture Event that occurs during the Recapture Period, the Agency may require the Company to 
provide for the recapture of the project financial assistance provided as of the date of determination (the 
"Project Financial Assistance"), all in accordance with the terms of this Section 4.03. The Company 
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hereby agrees, if requested by the Agency, to pay within thirty (30) days to the Agency the recapture of 
the Project Financial Assistance, as provided in this Section 4.03. 

(B) Project Financial Assistance to be Recaptured. The Project Financial Assistance to be 
recaptured, as adjusted by the provisions of Section 4.03(C) below, by the Agency from the Company 
upon the occurrence of a Recapture Event during a Recapture Period shall be an amount equal to a 
percentage (as provided in subsection (C) below) multiplied by the sum of the following: 

(1) the portion of the amount of New York State sales and use taaces allocable to 
Yates County that the Company would have paid as of the date of determination in connection 
with the undertaking of the Project if the Project Facility was privately owned by the Company 
and not deemed owned or under the jurisdiction and control of the Agency; 

(2) the amount of any mortgage recording tax exemption provided by the Agency to 
the Company in connection with the undertaking of the Project; and 

(3) the difference between the amount of the payment in lieu of taY payments paid by 
the Company under the Payment in Lieu of Tax Agreement and the amount of the general real 
property ad valorem taxes that would have been payable by the Company to the Taxing Entities if 
the Project Facility was privately owned by the Company and not deemed owned or under the 
jurisdiction and control of the Agency. 

(C) Amount of Project Financial Assistance to be Recaptured. Upon the occurrence of a 
Recapture Event, the Company shall pay to the Agency the following amounts as recapture: 

Year Amount of Reca ture 
2020 100% of the Pro'ect Financial Assistance 
2021 100% of the Pro'ect Financial Assistance 
2022 100% of the Pro'ect Financial Assistance 
2023 100% of the Pro'ect Financial Assistance 
2024 90% of the Pro'ect Financial Assistance 
2025 80% of the Pro'ect Financial Assistance 
2026 70% of the Pro'ect Financial Assistance 
2027 60% of the Pro'ect Financial Assistance 
2028 50% of the Pro'ect Financial Assistance 
2029 40% of the Pro'ect Financial Assistance 
2030 30% of the Pro~ect Financial Assistance 
2031 20% of the Pro'ect Financial Assistance 
2032 10% of the Pro'ect Financial Assistance 

(D) Redistribution of Project Financial Assistance to be Recaptured. Upon the receipt by the 
Agency of any amount of Project Financial Assistance pursuant to this Section 4.03, the Agency shall 
redistribute such amount within thirty (30) days of such receipt to the Ting Entity that would have 
received such amount but for the granting by the Agency of the Project Financial Assistance. 

(E) Survival of Obli ations. The Company acknowledges that the obligations of the 
Company in this Section 4.03 shall survive the conveyance of the Project Facility to the Company and the 
termination of the Lease Agreement. 
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(F) Agency Review of Recapture Determination. The Agency's determination to recapture 
all or a portion of the Project Financial Assistance shall be made by the Agency after an evaluation of the 
criteria for recapture set forth in the Agency's "Policy Respecting Recapture of Project Benefits" as in 
effect as of the Closing Date (a copy of which policy is attached hereto as Schedule B). If the Agency 
determines that a Recapture Event has occurred, it shall give notice of such determination to the 
Company. The Company shall have thirty (30) days from the date the notice is deemed given to submit a 
written response to the Agency's determination and to request a written and/or oral presentation to the 
Agency why the proposed recapture amount should not be paid to the Agency. The Company may make 
its presentation at a meeting of the Agency. The Agency shall then vote on a resolution recommending (i) 
a termination of Financial Assistance, (ii) a recapture of Financial Assistance, (iii) both a termination and 
a recapture of Finance Assistance, (iv) a modification of Financial Assistance or (v) no action. 

SECTION 4.04. LATE PAYMENTS. (A) One Month. If the Company shall fail to make any payment 
required by this Uniform Agency Project Agreement within thirty days of the date that written notice of 
such payment is sent from the Agency to the Company at the address provided in Section 5.05 of this 
Uniform Agency Project Agreement, the Company shall pay the amount specified in such notice together 
with a late payment penalty equal to five percent (5%) of the amount due. 

(B) Thereafter. If the Company shall fail to make any payment required by this Uniform 
Agency Project Agreement when due and such delinquency shall continue beyond the thirty days after 
such notice, the Company's obligation to make the payment so in default shall continue as an obligation 
of the Company to the Agency until such payment in default shall have been made in full, and the 
Company shall pay the same to the Agency together with (1) a late payment penalty of one percent (1 %) 
per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the first 
month, plus (2) interest thereon, to the extent permitted by law, at the Default Rate, until so paid in full. 

SECTION 4.05. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. If the Company should default 
in performing any of its obligations, covenants or agreements under this Uniform Agency Project 
Agreement and the Agency should employ attorneys or incur other expenses for the collection of any 
amounts payable hereunder or for the enforcement of performance or observance of any obligation, 
covenant or agreement on the part of the Company herein contained, the Company agrees that it will, on 
demand therefor, pay to the Agency within thirty (30) days not only the amounts adjudicated due 
hereunder, together with the late payment penalty and interest due thereon, but also the reasonable fees 
and disbursements of such attorneys and all other expenses, costs and disbursements so incurred, whether 
or not an action is commenced. 

SECTION 4.06. REMEDIES; WAVER AND NOTICE. (A) No Remedy Exclusive. No remedy herein 
conferred upon or reserved to the Agency is intended to be exclusive of any other available remedy or 
remedies, but each and every such remedy shall be cumulative and shall be in addition to every other 
remedy given under this Uniform Agency Project Agreement or now or hereafter existing at law or in 
equity or by statute. 

(B) De1ay. No delay or omission in exercising any right or power accruing upon the 
occurrence of a Recapture Event or an Event of Default hereunder shall impair any such right or power or 
shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time 
and as often as may be deemed expedient. 

(C) Notice Not Required. In order to entitle the Agency to exercise any remedy reserved to it 
in this Uniform Agency Project Agreement, it shall not be necessary to give any notice, other than such 
notice as may be expressly required in this Uniform Agency Project Agreement. 
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(D) No Waiver. In the event any provision contained in this Uniform Agency Project 
Agreement should be breached by any party and thereafter duly waived by the other party so empowered 
to act, such waiver shall be limited to the particular breach so waived and shall not be deemed to be a 
waiver of any other breach hereunder. No waiver, amendment, release, or modification of this Uniform 
Agency Project Agreement shall be established by conduct, custom, or course of dealing. 

~F~ 
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MISCELLANEOUS 

SECTION 5.01. TERM. This Uniform Agency Project Agreement shall become effective and the 
obligations of the Company shall arise absolutely and unconditionally upon the execution and delivery of 
this Uniform Agency Project Agreement by the Company and the Agency. Unless otherwise provided by 
amendment hereof, this Uniform Agency Project Agreement shall continue to remain in effect until 
December 31, 2032. 

SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Uniform Agency Project 
Agreement shall be payable in such coin and currency of the United States of America as at the time of 
payment shall be legal tender for the payment of public and private debts. 

SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any act or thing 
hereunder, the Company may cause the same to be done or accomplished with the same force and effect 
as if done or accomplished by the Company. 

SECTION 5.04. AMENDMENTS. This Uniform Agency Project Agreement may not be effectively 
amended, changed, modified, altered, or terminated except by an instrument in writing executed by the 
parties hereto. 

SECTION 5.05. NOTICES. (A) General. All notices, certificates or other communications hereunder 
shall be in writing and may be personally served, telecopied or sent by courier service or United States 
mail and shall be sufficiently given and shall be deemed given when (1) delivered in person or by courier 
to the applicable address stated below, (2) when received by telecopy or (3) three business days after 
deposit in the United States, by United States mail (registered or certified mail, postage prepaid, return 
receipt requested, property addressed), or (4) when delivered by such other means as shall provide the 
sender with documentary evidence of such delivery, or when delivery is refused by the addressee, as
evidenced by the affidavit of the Person who attempted to effect such delivery. 

(B) Addresses. The addresses to which notices, certificates and other communications 
hereunder shall be delivered are as follows: 

IF TO THE COMPANY: 

Rei Rei, LLC 
111 Liberty Street 
Penn Yan, New York 14527 
Attention: Cindy Rosato, Owner 

WITH A COPY TO: 

Gallo & Iacovangelo, LLP 
180 Canal View Blvd. #100 
Rochester, New York 14623 
Attention: Trisha Kirsch, Esq. 
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AND WITH A COPY TO: 

CPC Funding SPE 1 LLC 
c/o The Community Preservation Corporation 
220 East 42"a Street, 16 h̀ Floor 
New York, New York 10017 
Attention: Chief Operating Officer 

IF TO THE AGENCY: 

Yates County Industrial Development Agency 
One Keuka Business Park, Suite 104 
Penn Yan, New York 14527 
Attention: Chairman 

WITH A COPY TO: 

Hodgson Russ LLP 
677 Broadway, Suite 301 
Albany, New York 12207 
Attention: A. Joseph Scott, III, Esq. 

(C) Change of Address. The Agency and the Company may, by notice given hereunder, 
designate any further or different addresses to which subsequent notices, certificates and other 
communications shall be sent. 

SECTION 5.06. BINDING EFFECT. This Uniform Agency Project Agreement shall inure to the benefit 
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The 
provisions of this Uniform Agency Project Agreement are intended to be for the benefit of the Agency. 

SECTION 5.07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause, 
phrase, provision or portion of this Uniform Agency Project Agreement shall for any reason be held or 
adjudged to be invalid or illegal or unenforceable by any court of competent jurisdiction, such article, 
section, subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal 
or unenforceable shall be deemed separate, distinct and independent and the remainder of this Uniform 
Agency Project Agreement shall be and remain in full force and effect and shall not be invalidated or 
rendered illegal or unenforceable or otherwise affected by such holding or adjudication. 

SECTION 5.08. COUNTERPARTS. This Uniform Agency Project Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and all of which shall constitute but 
one and the same instrument. 

SECTION 5.09. APPLICABLE LAW. This Uniform Agency Project Agreement shall be governed by 
and construed in accordance with the laws of the State. 

SECTION 5.10. SURVIVAL OF OBLIGATIONS. The obligations of the Company to make the filings 
and listings required by Section 3.02 hereof shall survive the termination of this Uniform Agency Project 
Agreement, and all such filings and reports after such termination shall be made upon demand of the party 
to whom such filings and reports are due. 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency 
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being 
done as of the date first above written. 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 4 
airman 

REI REI, LLC 

:• 
Authorized Officer 

SPECIAL PROJECT CERTIFICATION 

As required under Section 859-a(6) of the Act, the Company hereby certifies, under penalty of 
perjury, that the Company is in substantial compliance with all local, state and federal tax, worker 
protection and environmental laws, rules and regulations. 

REI REI, LLC 

Authorized Officer 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency 
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being 
done as of the date first above written. 

YATES COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
Chairman 

REI REI, LLC 

BY: 
ut rized Officer 

SPECIAL PROJECT CERTIFICATION 

As required under Section 859-a(6) of the Act, the Company hereby certifies, under penalty of 
perjury, that the Company is in substantial compliance with all local, state and federal tax, worker 
protection and environmental laws, rules and regulations. 

REI REI, LLC 

BY: 
ut rized Officer 
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STATE OF NEW YORK ) 
ss.: 

COUNTY OF YATES ) 

On the or►~ day of ~' C~ , in the year 2020, before me, the undersigned, personally 
appeared GENE PIERCE, personally known to me or proved to me on the basis of satisfactory evidence 
to be the individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, executed the instrument. 

~~ 
Notary Public 

~areefl J. Jensen 
Notary Public, State of New York 

Glualified in Yates County 
No. 01 JE61994 

My Commission Expires 1 ~dt a0 ~ 
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STATE OF NEW YORK )
(~~ ss.: 

COUNTY OF ~ ~ ~U~~~ ) 

On the ~ day of ~ ~Q~ , in the ear 020 before me, the undersigned, a notary 
public in and for said state, personally appeared '~ 'D~~ personally known to me or proved 
to me on the basis of satisfactory evidence to be the indi idual whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his signature 
on the instrument, the individual, or the person upon behalf of which the individual acted, executed the 
instrument. 

TRISHA L. KIRSCH 
Notary Public, State of New York 

No.02K16184085 
Qualified in Monroe County 

Commission expires March 31, 20~ 
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SCHEDULE A 

NYS-45 
QUARTERLY REPORT 

A-1 
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NYS-45 c,v,s> Quarterly Combined Withholding, Wage Reporting, ~ 
And Unemployment Insurance Return 

Reference these numbers in all amrespondence: 
Mark an X in onN one box to indicate the quarter (a separate 

UI Employed ~~ ~'~'~ g ~ ~~ ~ return must be completed for each quarter) and entertheyear. 

registration number 4 ~ 1 2 3 a Y Y 
Jan t- Apr1-. Jury1- ^' OQ1-~~"`a'~ 

Wthh0ldlllg "~ Mer 3~ .Ain 30~ Sep 3[ sec 31 ~4_ . Ves~ 
identification number ~ ~ Are dependent health insurance benefds 
Employer legal name: available to any employee? ........ .........Yes No 

If seasonal employer, mark an X in the box ........ 

Numbef Of employees 
~ _. ,~ a r 
~ a First mmth b Second month z » c Third monffi 

Enter the number of full-time and pad-time covered ~~~ ~-~~~~~~~=-a--« ~~-~ •»~~~~ -- -+~ _~...~ ~w ~-w,
employees who worked during a received pay for ~ u 

~--~~ the week that includes the 12th day of each month. _~~-~ -~ ~ ~_~~~~~~~ ^~. ~.ro ~.M m ~•~ ~w~ 

~I IIII I IIII III II IIII I II 
41579417 

For ice use only 
Postmark 

Receivetl tlffie 

~~ Al SI ~. 

Part A -Unemployment insurance DUI) information Part B -Withholding tax (WT) information 

1. Total remuneration paid this ~ F ~ ~~ 72. New York State ~`°' ~ "" "~ ~" " "_""`"°" "" 
~ ~ quarter .. tax withheld ....._. ....... 

2. Remuneration paid this quarter 
in excess of the UI wage base ~ 13. New York C' ~ ~ ~ ~ 
since January 1(sze ~nsfc)....... tax withheld ......................... 

.ee~~ 
3.1lYages subject to corAnbulion 

~~. ~~a~~ ,.,m~~a.~ ~,~ 
14. Yonkers tax ~ ° 

~ 0 (subtred line 2 from A~ne 1) ~~n~ o m. 4.,,nm.,nw,~m. ~.,~ ,a .-~,~ ,~...~ 1Nlhhdd ....... ... . . . . . . , ~ ~,,,,.,,~, „,,,~ ,,,,,,,,F ~,.,„,~„~,,.. ~,.. ..~,n. 
4. UI contributions due L ~o„ ~~ a.~.~ ~, „„,~ 

~~~~~~~~~~~~ ~~ Enteryour 
❑ ~ °k 

15. Total tax withheld ~~~ 
~ UI tB~e . .. (add lines 12, 13, and 14J ...... . . . . . 

5. Re-emgoyme~ service Nnd ~ 16. Wf credit han previous p
~mureipy Gyre s • .000~s) .............. 4~arter's return (sce rnstc) ...... 

6. UI previousy underyaid with ~ 17. FoRn NYS-1 payments made 
interest . .. .. ... .... n } ~ for quarter .......... 

u. ~ . ,~ »uv ~ 
18. Total payments ~~» 

7. Total of lines 4, 5, end 6 .. ...... ' ~ ~ (add lines 16 end 17J ......... 

19. TdalWTamourrtdue(~ruref5 _ 
8. Enter UI previousty Overpaid..... ug+cetathanetri fa ertevdr~~erce)... 

20. Tofal WT overpaid (Aht~e to 
9. Total UI amounts dua (nine 7u ugreater than One 15, eider G9e~e~e ,. 

greater tAan lineQ enter d~lerenceJ ... i . ,....,,,... ,,,,,„. hale andrrs~anXin 20a a206) 
10, Total UI overpaid (Aline 8 R -~ 

greeter than tine 1, enter~drfference r 20a. Apply to outstanding Or 20b. Credt to ne~ct quarter -
andmarkbar116eiav) , ,,~.;r,~„,,,~ ., ,,,,~„ ~~~ ~ liadlitiesand/arrePond,..... withhoidngtex...__ 

17. Apply to outstanang liabilities 21. Total payment due (sddlines s and f9; maxe one 
end/a refund ......................... remdfance peyade ro NYs Employment CoMrl6utlons ~ ~ ': 

and Tazes) .............................................................. p

* An overpayment of either UI contributions or withholding tax cannot be used to offset an amount due for the other. 
Complete Parts D and E on back of form, if required. 
Part C — Emolovee wage and withholding information 

Quarterly employeetpayee wage reporting information (if more than five employees a rf 
reportingotherwages,donotmakeentrJesinthrssection;completeFormNYS-45-AT7Donot 
use negative numbers; see instructions.) 

annual wage and withholding totals 
ifm~s~awm~sra~~naama~arce~o~meia~~em~~yo~~iicerr~y 
for tt~e aleridar year, mrtplate colurtms d and e. 

a Social security number b Last name, first name, middle initial c rotas w remu~eratio~ 
paid this quarter 

d Gross federal wages or 
disMDu[ion (.tee inswcfions) 

e ro~ai nrs. Nrc a~,a 
Yonkers [az vnlhhe~tl 

_— 
dl 

s„'
~.....e m.,..~.~.m~—tee" __ _ ~.~,1~ _ • 

~ . . .. -,.., 
;~---~ 
E K 

TOtals column c muste uel remunereb'on on fine 1; sae instructions fa exce fions 

_ 

Sign your return: t certifythat the information on this return and any attachments is to tAe best of my knowledge and belief true, correct, and complete. 
Signature (we instrucbans) Signer's name (pkew prinry Tdle 

• 

Date Telephone number 
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Withholding 
_ 

~ IIIIIIIII~IIIII'I identification number 4t5t9aza 

Part D -Form NYS-1 corrections/additions 

Use Part D only for correctionsladditions for the quarter being reported in Part B of this return. To correct original withholding information 
reported on Forms) NYS-1, complete columns a, b, c, and d. To report additional withholding information not previously submitted on 
Forms) NYS-1, complete only columns c and d. Lines 12 through 15 on the front of this return m ust reflect these corrections/additions. 

a b c d 
Original Original Correct Corract 

lest payrdl date reported total withheld last payroll date total withheld 
on Forth NYS1, IineA(mmdd) reported on Forth NYS-1, line 4 (mmdd) 

M~ ~„~...~, ~ ~ ~ .. , ~ e . ~ . , ~, .,~. ~.,~- Fm s ~=v ~ ~~ ~~.m~ 

tl

. .~.., _...~„a ~.,~...,~...,.,~w....,,...~.~,. ~ n ~ .. . 

► ~ ~ s ~ ti . 

► 

_ 
_~ 

Part E -Change of business information 
22. This line is not in use for this quartet 

23. If you permanently ceased paying wages, enter the date (mmddyy) of the final payroll (see Note betav) ........ ~~~i

24. If you sold ortransferred all or part of your business: 

• Mark an Xto indicate whether in whole ~ or in part ❑ ~ ~•~~~~~-~--~~~ 
• Enter the date of transfer (mmddyy) ......................._............................. .......................................................... 

• Complete the information below about the acquiring entity 

Legal name EIN 

Address 

Note: For questions about other changes to your withholding tax account, call the Tax Department at (518) 4856654; for your unemployment 
insurance account, call the Department of Labor at (518) 485-8589 or 1 888 899-8810. If you are using a paid preparer or a payroll service, the 
section below must be completed. 

~~d Preparer's sigiaWre Date Preparer's NYTPRIN Preparer's SSN or PTIN NYTPRIN 
eucl.code 

preparer's 
U50 Preparer's firm name (w yorirs, dselFempbyedJ Address Firm's EIN Telephme numb 

l 
Payroll servlcAs name aaymu 

service's 
EIN 

Checklist for mailing 

• File original return and keep a copy for your records. 
• Complete ilnes 9 and 19 to ensure proper credit of payment 
• Enter your withholding ID number on your remittance. 
• Make remittance payable to NYS Emp(oymentConbibutlons arrd Taxes. 
• Enter your telephone number In boxes belowyour signature. 
• Sse Need help? on Form NYS-45•I If you need forms or assistance. 

NYS~5 (12115) (back) 

i~iF71[~: 

NYS EMPLOYMENT 
CONTRIBUTIONS AND TAXES 
PO BOX 4119 
BINGHAMTON NY 1 3 90 2 411 9 

~~ 
u 
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SCHEDULE B 

POLICY RESPECTING RECAPTURE OF PROJECT BENEFITS 

SECTION 1. PURPOSE AND JUSTIFICATION. (A) The purpose of this Policy is to outline the 
procedures utilized by Yates County Industrial Development Agency (the "Agency") to review 
compliance with (1) the requirements of the Agency relating to job creation and/or retention, other 
expected public benefits and reporting and (2) the requirements of the State of New York (the "State") 
relating to sales tax exemptions and reporting. 

(B) The Agency was created pursuant to Section 893-b of Title 2 of Article 18-A of the 
General Municipal Law and Title 1 of Article 18-A the General Municipal Law (collectively, the "Act") 
for the purpose of promoting employment opportunities for, and the general prosperity and economic 
welfare of, residents of Yates County, New York (the "County") and the State of New York (the "State"). 
Under the Act, the Agency was created in order to advance the job opportunities, health, general 
prosperity and economic welfare of the residents of the County and of the State. 

(C) Chapter 59 of the Laws of 2013 (Part J), effective March 28, 2013 (the "2013 Budget 
Law"), enacted March 28, 2013, established new recordkeeping, reporting, and recapture requirements for 
industrial development agency projects that receive sales tax exemptions. 

(D) The new sales tax recording and reporting requirements required by the 2013 Budget 
Law include the following: (1) a requirement to keep records of the amount of sales tax benefits provided 
to each project and make those records available to the State upon request; (2) a requirement to report to 
the State, within 30 days after providing financial assistance, the amount of sales tax benefits intended to 
be provided to a project; and (3) a requirement that the Agency post on the Internet and make available 
without charge copies of its resolutions and agreements appointing an agent or project operator or 
otherwise related to any project it establishes. A project operator ("Project Operator") is appointed by the 
Agency through the filing of form ST-60 with the New York State Department of Taxation and Finance. 

(E) The 2013 Budget Law requires that the Agency recapture State sales t~ benefits where: 
(1) the project is not entitled to receive those benefits; (2) the exemptions exceed the amount authorized, 
or are claimed for unauthorized property or services; or (3) the project operator failed to use property or 
services in the manner required by its agreements with the Agency. 

(F) For purposes of this Policy, with respect to a particular calendar year and a particular 
project, the term "financial assistance" shall include the following: 

(1) Proceeds of debt obligations issued by the Agency with respect to said project 
have been disbursed during the calendar year in question. 

(2) Any tax exemption or abatement (a) which may have directly or indirectly 
benefitted the project or project operator shall during such calendar year and (b) which resulted 
from (i) the Agency's title to, possession of or, control of or other interest in said project, or 
(ii) the designation by the Agency of said project occupant (or any sublessee, contractor, supplier 
or other operator of the project) as an agent of the Agency. 

(3) Any grant made by the Agency with respect to said project or project operator 
shall during such calendar year. 
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(4) Any loan made by the Agency with respect to said project or project operator 
shall during such calendar year. 

(G) Chapter 563 of the Laws of 2015, effective June 15, 2016 (the "Reform Legislation"), 
requires each industrial development agency to develop policies (1) for the suspension, discontinuance, or 
modification of financial assistance provided for a project, (2) for the recapture of all or part of the 
financial assistance provided for a project, and (3) to annually monitor the progress of projects with 
respect to investment and job creation retention goals. 

(H) The Agency has been advised that a number of other industrial development agencies 
have adopted policies pursuant to the Reform Legislation that (1) contain provisions allowing the 
industrial development agency to recapture certain financial benefits provided by said agency to a project 
applicant if said project applicant does not fulfill certain job creation promises contained in its application 
or fails to fulfill certain other promises made to said agency and (2) allow said agency to take into account 
exigent circumstances in deciding whether to exercise these provisions respecting the recapture of said 
financial benefits. 

(I) For purposes of this Policy, with respect to a particular project, the term "Project 
Agreements" shall mean the project documents between the Agency and an applicant with respect to the 
applicant's project. In addition to a lease agreement or installment sale agreement between the Agency 
and the applicant, the Project Agreements may also include a payment in lieu of tax agreement, a project 
agreement, and one or more recapture agreements, as well as security agreements intended to ensure 
compliance by the applicant with the requirements of the Project Agreements. 

SECTION 2. REQUIREMENTS FOR APPLICANTS. (A) Under the Act, the Agency is required to 
submit certain annual reports relating to Agency projects to the New York State Office of the 
Comptroller. In order to satisfy its annual reporting requirements and other requirements under the Act 
and certain other requirements imposed by the Act, as well as the new requirements imposed upon the 
Agency by the 2013 Budget Law, the Agency will require each applicant for financial assistance from the 
Agency agree to satisfy the following requirements. as a condition to the receipt of such financial 
assistance: 

(1) Any applicant requesting a sales tax exemption from the Agency must include in 
the application a realistic estimate of the value of the savings anticipated to be received by the 
applicant. Each applicant is hereby warned to provide a realistic estimate in the application, as the 
2013 Budget Law and the regulations expected to be enacted thereunder are expected to require 
that the Agency recapture any benefit that exceeds the greater of (a) the amount listed in said 
application or (b) authorized by the Agency in a separate resolution. 

(2) Any applicant requesting a sales tax exemption from the Agency must agree to 
annually file (and cause any sublessee, contractor, supplier or other operator of the project to file 
annually) with the State, on a form and in such manner as is prescribed by the State, a statement 
of the value of all sales and use tax exemptions claimed by the applicant and all contractors, 
subcontractors, consultants and other agents of the applicant under the authority granted to the 
applicant by the Agency. 

(3) Any applicant requesting a sales ta~~ exemption from the Agency must agree to 
furnish to the Agency a copy of each such annual report submitted to the State by the applicant or 
any sublessee, contractor, supplier or other operator of the project. 
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(4) As required by the 2013 Budget Law, the Project Agreements will provide that 
any sales tax benefits determined by the Agency to be subject to recapture pursuant to the 2013 
Budget Law must be remitted by the applicant to the Agency within 20 days of a request therefor 
by the Agency. 

(5) The applicant agrees that, as required by the 2013 Budget Law, the resolutions of 
the Agency with respect to the project and the Project Agreements and will now be publicly 
available on the Agency's website. As provided in the New York Freedom of Information Law 
("FOIL"), the applicant may request that certain information contained therein be redacted and, if 
the applicant can demonstrate to the satisfaction of the Agency that release of said information 
would result in substantial harm to the applicant's competitive position, the Agency may comply 
with such request. 

(6) Except as otherwise provided by collective bargaining agreements, new 
employment opportunities created as a result of the Project will be listed with the New York State 
Department of Labor Community Services Division (the "DOC") and with the administrative 
entity (collectively with the DOC, the "JTPA Entities") of the service delivery area created by the 
federal job training partnership act (Public Law 97-300) ("JTPA"), as replaced by the Workforce 
Investment Act of 1998 (Public Law 105-220), in which the Project is located. 

(7) Except as otherwise provided by collective bargaining agreements, where 
practicable, the applicant will first consider persons eligible to participate in JTPA programs who 
shall be referred by JTPA Entities for new employment opportunities created as a result of the 
Project. 

(8) The applicant agrees, whenever requested by the Agency, to provide and certify 
or cause to be provided and certified such information concerning the Applicant, its finances and 
other topics as the Agency from time to time reasonably considers necessary or appropriate, 
including, but not limited to, such information as to enable the Agency to make any reports 
required by law or governmental regulation. 

(9) Within sixty (60) days after the end of each calendar year, the applicant shall 
furnish to the Agency a certificate of an Authorized Representative of the applicant stating that no 
event of default under the Project Agreements has occurred or is continuing or, if any Event of 
Default exists, specifying the nature and period of existence thereof and what action the applicant 
has taken or proposes to take with respect thereto, and setting forth the unpaid principal balance 
of the Bonds and accrued but unpaid interest thereon and that no defenses, offsets or 
counterclaims exist with respect to the indebtedness evidenced thereby. 

(10) The applicant shall insure that all employees and applicants for employment with 
regard to the Project are afforded equal employment opportunities without discrimination. 

(11) The applicant agrees to file with the Agency, no later than sixty (60) days after 
the end of each calendar year, reports regarding the number of people employed at the project and 
certain other matters. 

(B) In order to ensure that the project will create the public benefits anticipated by the 
Agency accruing to the residents and taxpayers of the County, the Project Agreements will require that 
each Agency project operator agree that, annually, within 60 days of the end of each calendar year during 
which a project has received any financial assistance from the Agency, such Agency project operator will 
complete and file with the Agency an annual report (the "Operator Annual Report"j describing the status 
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of the project during the calendar year just completed, including such information as: jobs projected to be 
created retained; estimated salary of jobs to be created/retained; current number of jobs; construction jobs 
created through the year; exemptions from taxes and payments in lieu of tax made; and status of bond 
financing related to the project. 

SECTION 3. ENFORCEMENT.(A) The Agency will use the information contained in the Operator 
Annual Report, and may use site visits and follow ups, to gauge the status of a project in relation to the 
original commitment of the applicant as stated in the project application. 

(B) Should the staff or board members of the Agency find significant deficiencies in any 
area; the project will be further reviewed. Examples of situations that may trigger review and/or action by 
the agency include: 

(1) If the project operator shifts production activity to a facility outside of the County 
and, as a result, fails to achieve the economic benefits projected. 

(2) If the project operator moves all operations outside the County, neglects to move 
operations to the County, or the project does not otherwise conform to the project described in the 
Project Agreements. 

(3) If a significant shortfalls in economic benefits is identified, as compared with the 
application, such as a significant shortfall in new job creation/retention and/or expected major 
investments in the business. 

(4) Failure to comply with annual reporting requirements or provide the Agency with 
requested information. 

(5) Sale or closure of a project within the time period the applicant receives Agency 
financial assistance. 

(C) Should the staff or board members of the Agency find significant deficiencies in the 
achievement of the economic benefits promised as described in the application and the Project 
Agreements, the project operator will be asked to provide justification for said shortfalls. The board 
members of the Agency will compare these statements against industry standards, as well as the current 
market and economic conditions, to determine whether the project operator did all that it could to meet its 
obligations as outlined in the application and the Project Agreements. 

(D) The board members of the Agency will determine on a case by case basis whether a 
hearing is appropriate to allow a project operator to be heard on the issue regarding said project operator's 
failure to achieve the projected economic benefits. 

(E) Should the board members of the Agency find that (1) significant deficiencies in the 
achievement of the economic benefits promised as described in the application and the Project 
Agreements have occurred and (2) there appears to be no justification satisfactory to the Agency to 
explain these deficiencies, the Agency may determine to undertake any enforcement action available to 
the Agency under the Agency Agreements to seek redress for these deficiencies. 

(F) Enforcement action taken by the Agency under the Project Agreements may include, but 
shall not be limited to, the following: 

(1) Requesting cure of the deficiency by a final notice letter. 
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(2) Forwarding an event of default notice under the Project Agreements. 

(3) Notifying appropriate New York State agencies of the project operator's failure 
to comply with such requirements. 

(4) Terminating any or all of the Project Agreements early. 

(5) Reducing the value of financial assistance moving forward. 

(6) Terminating any future financial assistance. 

(7) Requiring that the value of all the financial assistance utilized to date to be repaid 
in full or in part, with interest. 

(G) In connection with the undertaking of a Project and/or the preparation of Project 
Agreements, the Agency also reserves the right to negotiate the terms and conditions of these recapture 
provisions. 

SECTION 4. EFFECTNE DATE. This policy shall be effective with respect to any project undertaken 
by the Agency after the date of approval of this Policy, including but not limited to any Project 
Agreements signed or amended after such date. 
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CLOSING ITEM NO.: A-9 

YATES COUNTY INDUSTRIAL DGVELOPA4ENT AGEi~~CY 

AND 

RET REI, LLC 

PAYMENT TN LIEU OF TAX AGREEMENT 

DATED AS OT OCTOBER 1, 2020 

RELATING TO THE PREMISES LOCATED AT L 11 LIBERTY STREET 
(TAX MAP # 49:83-1-3) LN TH.E VILLAGE OF PENN YAN,• TOWN OF 
MILO, YATES COUN'CY.; NEW YORK. 
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PAYMENT IN LI.CU OF TAX AG[tEEMENT 

'HIS PAYMENT IN LIEU OF TAX AGR}~EMEN'I' dated as of October 1, ?020 (the"Payment 
in Lieu of Tax. Agreement") 6y and between YATES COUNTY INDUSTRIAL DEVELOPMENT 
AGENCY, a public benefit corporation organized. aiid existing under the laws ~f the State ~f Ne~v York 
having an off ce for the transaction of business located at One Keuka Business Park, Suite 104. Penn Yan;
New York (the "Agency"), and RF,i REI, LLC, a. limited liahility company organized. and existing under 
the laws of the State of Ncw York. leaving an office fir the transaeti~n of business located at 111 Liberty 
Street, Peiin Yan, New York (flee "Company"); 

WITNESSETIi: 

WHEI~GAS, "Title I. of Article 18-A of the General Municipal La~v of the State of New York (the 
"Enabling AcP') was dul~~ enacted into law as Chapter 1030 of the Laws of 196y ofthe State, of Ne«~ York: 
and 

WHERN;AS, the Enabling Act authorizes and provides for the creation of industrial development 
agencies for the benefit of the several counties, cities, ~~illages and. towns in the. State of Netiv York (the 
"State") anc3 empowers such agencies, among other things, to acquire, construct', reconstruct, lease, 
improve, maintain, equip and dispose of laud and any building- or other. 'improvement, and all real and 
personal properties, including, but not limited to, machinery and equipment deemed necessary in 
connection therewith, whether or not now in existence oc under construction, which shall be suitable for 
manufacturing, warehousing, research, commercial or industrial purposes, iii order Y~ advance Uie job 
oppoRunities, health, general prospei~tY and economic ~ti~elfare of the- people of the Skate and. to improve 
their standard of living; and 

1A~HEREAS, the Enabling Act fwther auth~rtzes each such agency, for the purpose of carrying out 
any ~f its corporate purposes,. to lease or sell any or all of its facilities, whether then o~~ned or thereafter 
acquired; and. 

WHEfiEAS, the ~lgcncy was created,. pursuant to and in accordance with the pra~~isions of Yhc 
Enabling .Act, by GhapCei~ 1 13 of flee La«~s of 1975 of the State (collectively, with the. Biiab€iirg Act,. the 
"Acr') and is empowered under the Act to undertake the Eroject.(as hereinafter defined) in girder to s~ 
advance the job oppoiKunities,. health, general prosperity and economic welfare of the people of the State 
and improve their standard of livinb; and 

WHEKEAS, in Macch, 2020, Rci Rei, LLC, a State of New York limited liaUility c~inpany (the 
"Company"j, submitted an application (tt~e "Appl~~atiioii") to the Agency, a copy of which Application is 
on f ile at the ~f[ ice of fhe Agency, requesting.that the Agency consider undertaking a project {the "Project') 
for the benefit of the Company, said Arojectconsisting ofthe. folloiving: (A) (I) the acquisition ofan interest 
in a parcel of land located at 111 Liberty Street in the Village of Penn Yan, Town of Milo, Yates County, 
New York (1'ax Map # 4);83.1-3 j, containing approximately .18 acres (the "Land"'), [ogetfier with the 
cresting building containing in the aggregate apprnsimately X6.746 square feet located thereon (the 
"Facility"), (2) the reconstruction and .renovation of the Facility, and (v) the acquisition and installation 
therein acid thereon of cerCain machinery and equipment (the "Equipment") (the Land,. the Facility and the 
Equipment hereinafter collectivel~~ referred fo as the "Ycoject Facility"), a1] of the foregoing Yo be owned 
and operated by the Company and to cgiistitute a mixed-use facility with S loft ap artments, 3 e,cecutive 
apartment, 1 Orthodontist ot~ice-and 3 commercial spaces and other directly and indirectly velated activities; 
(B) the .granting of certain `'financial assistance" (within the meaning of Section 85.4(14) of the Act) >vith 
respect fo the furegoing, including potential exemptions from certain sales and use taxes, real property 
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taxes,. real property transfer taxes a~~d mortgage record ngtaxes (collectively, the "f iiiancial assisianee"); 
and (C) the lease (+vith an obligation to purchase) or sale ofi the Project Facility to the Company or such 
other person as may be designated by the Company and agreed upon by the Agency; and 

WHEREAS', pursuant to the authorization contained in a resolution adopted'by the members of'the 
Agency on March 18, 2020 (the "Public Hearing Resolution"), the Chief.Execufive Officee o#'the Agency 
(A) caused notice of :a public hearing of the Agency (the "Public Hearing") pursuant to Section 859-a of 
the Act, to hear all persons interested in (he Project and the financial assistance being contemplated. by the 
Agency H~ith t•espect to'the Project, to be mailed on .lone 16, .202O to the chief executive officers of Uie 
county and of each city; t~~tim, ~~illage and school distriel.in which the Pro~ecC Facility is to be located, (B) 
caused notice of the Public Hearing to be posted on June 16, 2020 on a public bulletin board located at the 
Yates County Courthouse at 4 ] S Liberty Street and' the T~~¢n of Milo bulletin board located. at 137 Main 
Street in the Town of Milo, Village of Penn Yan, Yates County, New York and posted on the ASencys 
website on June ] 7, 2020, (C) caused notice of the Public Hearing to be published on June 17, 2020 in the 
Chronicle Express, a newspaper of general circulation availablerto the ~•esidcnts ofthe Village of Penn Yan;
ToHm bf Mils; Yates County, New York, (D) as.a result ofthe ban on large meetings or gathei'`.iigs pursua~it 
to Execufiue Order 202.1 and the suspension of the Open Meetings Law relating to public hearings pursuant 
to ~~ecufive Order 20?.I S, each as issued by Governor Cuomo in response to `tile novel. C~rona~~irus 
(COVID-I y) pandemic, conducted the Public Hearing on July 2, 2020 at 9:~0 o'clock. a.m., local time. 
electronically via conference call rather Than in person and ($) prepared a report of the Public Nearing (the 
"Public Hearing Report")'fairly summarizing the view..s.presented at such Public Hearing and caused copies 
of said Public Hearing Report to be made available to the members of the Agency; and 

WIIERE'AS, pursuant to Arficle 8 of the Environmental Conservation Law, Chapter 43-,Q of the 
Consolidated [.aws of New York, as ainend'ed (the "SEQR AcY') .and the regulations (the "Kegulations") 
adopted pursuant thereto by the Department of Environmental Conservation of the Slale of New York 
(collectively with the SEQR Act, "SEQKA"), by resolution ado}~ted lay the members of the Ageircy on Juh~ 
15., 2020 (the "tiEQR Resolutiod`) .the Agency (A) concurred in the determination that the Village ~f Penn 
Yan Planning Bard (tlte "Planning Board") is the "lead agenc}~" with respect to SEQRA and (B) 
acknowledged receipt of a negative declaration from the Planni~tg Board issued on. March S, 2020 (the 
"Negative DeclaCatio~i"), in which the Planning .Board determined that the Project would not have a 
significant adverse environmental impact oq the environment; and therefore, that an eavironincntal 
statement need nit be prepa[ed with respect to the Project; and 

WHERCAS, by further resolution adopted by die members of the Agency on July I5, 2020 (die 
"/approving Resolution"), the Agency determined Yo gr8nt the Financial Assistance and f~ enter into a lease 
agreement dated as of October 1, 2020 (the "Lease Agreement') between the Agency and the Company 
and certain other documents related thereto and to the Project (collectively with the Lease Agr~emeni, the 
"Basic Documents"). Pursuant to the lertns of the Lease Agreement, (A~ the Company will agree (1) to 
cause the Project to be undertaken and completed, and (2) as agent of the .Agency, to undertake and 
complete: the Projeel and (B) the Agency has leased the Project Facility to the Company. 'flie Lease 
Agreement grams to the Company certain options to acquire the Project Facility from the Agency: and 

WHEREAS, simultaneously with the execution and delivery of the LcaSe Agreement (the 
"Closing"), (A) the Company will. execute and deliver to the Agency (1) a certain. lease to agency dated as 
of Qctober 1, 2020 (the "Lease to Agency") by and behveen the Company, as landlord, and the Agency, as 
leiiant, pursuant to which the Company will lease to the Agenc~< a portion of the Land andall improvements 
no~v or hereafter located on said portion of the Land (collectively, Ylie "Leased Premises"j; (2) a certain 
license agreement dated as oFOctober 1, 2020 (the "License to Agency") by and between the Company, as 
licensor, and the Agency, as licenser, pursuant to which the Company wi II grant to the Agency (a) a liccnsC 
to enter upon the balance of the Land (ilia "Licensed Premises") for the purpose of undertaking. and 
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completing the Project and. (b) in the event of an ogcurrence of an E~~ent of Default by the Company, an 

additional license to .enter upon the Licensed Premises for the purpose of pursuing its remedies under the 
Lease Agreement; and (3) a ccrtaiii bill of sale dated as of October 1; 2020 (the "Bill of Salc to Agency"), 
which con~~eys t~ the.Agency all right, title and interest of the Company in the Equipment, (B) the Company 
and the Agency will execute and deliver (1) a certain payntesit in lieu of tax agreement d2ted as of October 
1, 2020 (the "Payment in'Licu of Tax Agreement") 6y'and between the Agency and the Company, pursuant 
to which the Company will agree "[o pay certain payments in lieu of taxes with respect to the Project Facilit~~, 
(2) a certain recapture agreement (the "Section 875 GML Kecxpfure Agreement") by and het~~~een the 
G~mpany and the Agency, required. by the Act, regarding the recovery or recapture of certain sales and. use 
taxes and (3) a certain uniform agency project agreement dated as ofpcfober 1, 2020 (the "Unifoia~~ Agency 
Project Agreement') relating to the .granting of the Financial ifissistance by the 1Agency to tl:e Company, 
{C) the Agency will file. with the assessor and mail to the chief executive officer oti each "affected tar 
jurisdiction" (within the meaning of such quoted tcrm.in Section 8~4(l6) of the Act) a. copy of a New York 
State Board of Real Property Serviccs:rorm 412-a (the form required to be filedby the Agency in order for 
the Agbncy to obtain a real property tas esemplion with respect to the Project Facility under Section. 412-a 
of the_ Real. Property Tax La~v) (the "Real Properly Tax Exemption Form") relating to the }'roject Facility 
and the Payment in Lieu of Tax Agreement, jD} the Agency will execute anil deliver to the Coiiipany a 
sales tax exemption. letter (the "Sales Tax ~semption Letter") to ensure the ~,nanYing of she sales tax 
exemption which forms a part of tl~e Financial Assistance and (E) the Agency will file with the New York 
Slate Department of Taxation and Finance the form entitled "IDA Appointment of Project operator or 
Agent for Sales Tas Purposes" (the form required to be filed pursuant to Section 874(9} of the Act) (the 
"Thirty-Day Sales lax Report"); and 

V✓I-IERGAS, under the present provisions of the Act and Section 41Z-~. of the Real 'roperry Tax 
Law of the State of New York (the "Real Property Taa. Law"), upon the filing. by the Agency of the Rcal 
Property Tas Exemption Porm; the Agency is required to pay no taxes or assessments upon uny ~f the 
prope~Ty acquired by it or under its jurisdiction or supervision or control; and 

WHEREAS, pursuant to the provisions of Section 6.6 of the Lease Agreement, the Company his 
agreed to make payments. in lieu of taxes with respect to the Project Facility in an amount zquivalent to 
normal taxes, provided that, so long as this Payment in Lieu of Tax Agreement shall be in effect, the 
ComNan}~ 5ha11 during the term of this Payment in Lieu of Tax Agreement make payments in lieu of taxes 
in the amounts and in the manner provided. in this Payment in Lieu of Ta~c Agreement; and during such 
period the provisions of Section. 6.6 of the Lcasc Agreement shall not control fhe amounts due. as payment 
in lieu of tnses with respect fo that portion of the ProjcCt Facility which is covered Uy this Payment :in Licu 
of Tax Agreement; and 

WHEREAS, alt things necessary to constitute this Payment in Lieu of ̀ Cax Agreement a valid and 
binding agreement by and between the Parties hereto in acoordance with the tcrins hereof have been done 
and performed, and the creation, execution and delivery of this Payment in Lieu of 1'ax Agreement have in 
al l respects been. duly authorirxd by the Agency and die Company; 

NOW., TI-]ERBPORG, in consideration of the matters. above recited, the parties hereto formally 
covenant, agree and bind themselves as follows, to ~i~it: 
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AK~ricLE 

[2EPRESENTATIONS AND WARRANTIES 

SECTION I.OI . REPRESENTATIONS 4F AND WARitANTIF,S BY TI-[E AGENCY. The Agency does 
Hereby represent: wai~ranc and covenant as follows: 

(A) Power. The Agency is a public benefit corporation of the State; has been dul~~ established 
under the provisions of the Act, is validly existing under the previsions of the Act and has the p~~vcr under 
the laws of the State of New York to enter into. the lrransactions contemplated by Phis Payment in Lieu of 
Tai: Agreement and to carry out the transactions contemplated hereby and to perform and carry .out all 
covenants and. obligations on its part. to be performed tinder and pursuant Yo this Payment in Lieu of Tax 
Agreement hereunder. 

(B) Authorization. The Agency is authorized and has the corporate pnwer under the Act, its 
by-laws and the laws ~f the Sale to enter into this. Payment in Lieu of Tax Agreement and the transac:ii~ns 
contemplated hereby and to perform and carry nut all the covenants and obligations on its pail to be 
perfcirmed under and pursua~it to this Pavnteiit in'Lieu of -Tax Agreement. E3y pmF~cr corNorate action on 
the pair ~f its members, fhe Agency has dilly authorized the execution, delivery and performance of this 
Payment in Lieu of'Tax Agreement and the. consuminalion of the transaetions.herein contemplated. 

(C) Conflicts. The Agency is not prohiMiYed from entering into this Payment in Lieu of Tai 
Agrcement.and discharging and. perforating all covenants and obligations on its part to be perfgrmed under 
and pursuank to this Payment in Lieu of Tas Agreement by the terms, conditions or provisions oPany order, 
judgment, decree; lam=~ ordinance, rule or regulation of .any court or 'other agency or authority ~f 
government, or any agreement or instrument to which the Agency is a pait}~ or by which the ngency is 
6aund. 

SECTION L02. REPRESENTATIONS OE AND WARRAT~TIES BY T.HE COMPANY. The Company 
does hereby represent,, warrant and covenant as follows: 

(A) Power. The C~mEiany as a limited liability'company duly organized and validly e,cisting 
under- the laws of the State. of New Y. ork, is duly authorized to do business in tha State of New York and 
hxs the power under the laws of the State. to enter into this Payment in Lieu of Tax. Agreement and the 
transactions. contemplated hereby and to perform and carry out -all covenants and obligations nn its part to 
be per(o[med under and pursuant to this Payment in Lieu of Tax Agreement, and by proper action of its 
members has been duly authorized to execute, del verand perform this Payment in Lieu of Tax Agreement. 

(B) Authorization. The Company is autltoriced and has the power under its Articles. of 
Organi~ztion, Operating Agreement and the: laws of the. State to enter into this Pa}anent in lieu ~f `Gay 
Agreement and the transactions contemplated hereby and to perform. and carry. out all covenants and 
obligations on its parr to be perfoRned under and pursuant to this Payment. in Lieu of Taa Agreement. By 
proper action ofits members, the Company has duly authorized the execution; delivery and performance of 
this Payment in Lieu of Tax Agreement and the consummation of the transactions herein cui~cemplated. 

(C) Conflicts. The Company is not prohibited from entering into this Payment in'Lieu of 1'a~ 
Agreement and discharging and performing all covenants and obligations on its part to be performed under 
and pursuant to tlris Payment in Lieu of Tax Agreement by (and the execution, delivery and performance 
oT this Payment. in Lieu of Tax Agreement, the consummation of the transactions contemplated hereby and 
[he fulfillment of and compliance with the provisions of this Payment in Lieu of Tax Agreement ~~~ill not. 
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conflict with or violate of constitute a. breach of or a default under) the terms,. conditions or provisions. of 
its Adicles of Organisation or OperaCing AgreemenC ~r'any other restriction, law, rule, regulation or order 
of xny court or cittier agency or authority of government,- or any contractual IimiYat on, restriction or 
outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of indebtedness.or any other 
agreement or instrument to which the Company is a parry or by which it or any of its property is bound, 
and; neither the Company's entering into this Payment in Lieu of Tax Agreement nor• the C.ompany`s 
discharging and perfamiing all covenants and obligations on its part to be performed under and pursuant io 
this Payirierit in Lieu of Tax Agreement will be in conflict with or result in a breach of or constitute (with 
due notice anci/or.lxpse of time) a default under any of the foregoing, or result in the creation or imposition 
of any lien of an}+ nature upon any of the properly of the Company under the terms of any of the foregoing, 
and this Payment in Lieu of Tax Agreement is'the legal, valid and binding. obligation of the Company 
enforceable in accordance with its terms; except as enforceability may be limited by applicable bankruptcy; 
insolvency, reorganization, moratorium and other laws relating to or affecting creditors' rights generally 
and by general principles. of equity (regardless of whether enforcement is sought in a proceeding in equity 
or at law). 

(D) Governmental Consent.. No consent; approval or auflrori~fion of, or filing, registration or 
qualiFication. with, any governmental or public authority on the part of the Company is requi~•ed as a 
condition to the execution, delivery or performance of this Payment. in Lieu of Tar. Agreement by the 
Company or as a condition to the validity of this Payment in Lieu of "Cx~c Agreement. 
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ARTICLE. II 

COVENANTS AND AGREEMENTS 

SECTION 2.01. TAX-EXEMPT STATl1S OF THE PROJECT FACILITY. (A) Assessmentofthe Project 

Facility. Pursuant to Section 874 of the. Act and Section 412-a of the Real Property Tax I:a~v; the parties 

hereto understand that, upon acquisition of the. Project Facility by the Agency and the filing b.rthe Agency 
of a New York State. Board of Real f?roperi7 Services Form RP-412-a (a "Real Pcopert_y Tax Exemption 
Form") with respect Yo the Project Facility, and for so long thereafter as the Agency shall own the Project 
I'aciliry, fhe Project Facility shall be assessed by the 'various taping entities Laving jurisdiction over the 
Project. Facility, including, without limitation, any county, city, school district, town: village or other 

political unit ~r units wherein the Project Facility is located (such taxing.. entities being sometimes 
collecti~-ely hereinafter referred to as the "T:uring Entities", and each of such '!'axing Entities being 
sometimes individually hereinafter referred to as a "Taxing Enlicy`~) as exempt upon the assessment rolls 
of the respective Ta:cing Entities prepared subsequent to the acquisition by the Agency of the leasehold 
interest to the PCoject Facility created by the Underlying Lease and the filing ~f the Real Property Tax 
Exemption Forms. The Company shall, promptly following acquisition by the Agency of the leasehold 
inicrest to flit Project Facility created by the Underlying L,case, take such action as may be necessagr to 
ensure that the Project fac;iliry shall be assessed as 'exempt upon the assessment rolls of the respective 
Taxing Entities prepared subsequent to such acquisition by the Agency, including ensuring that a Real 
Property Tax Exemption Form. shall be filed with the appropriate officer or ott3cers of each respective 
Taxing Entity responsible for assessing properties on behalf of each such Taxing Entity (each such officer 
being hereinafrer referred to as un "Assessor"). For so long thereafter as the Agenc~~ shall own such 
leasehold. interest in the Project Facility, the Com~~any shall take'such further actin as may be iiecess~ry 
to maintain. such exempt assessment with respect to each Taxing Entity. The pasties hereto understand that 
the Project Facility shall not be entitled to such ta,~-exempt status on the tax rolls of any Tasino Giitity until 
the first tax year of such Taxing Entity following the fax status date of such Taring Entity occurring 
subsequent to the date upon which the Ageney becomes the owner of record of such .leasehold interest in 
the Project Facility and the Kcal Property Tax. Exemption Forms are filed with the Assessors. PursuanYto. 
the provisions oP the Lease AbTeement, the Company will be required to pay all taxes and. assessments 
lawfully levied and/or assessed against the Project .Facility, iiiclvdii:g taxes and assessments levied for the 
current tax year and all subsequent tar years until the Project. Cacili:y shal'I be entitled to exempt status on 
the tax rolls of the res~~ecYiue faxing Entities. The Agency will cooperate with dle Company ~o obtain and 
prescrv•e the tax-c;ccmpt status of the Project Faciliiy. 

(13} Special Assessments. The parties hereto understand that the tat exemption ehtended to the 
Agency Uy Section 874. of the Act and. Section 412-a of the Real Propeity Tax Law does not entitle the 
Agency co exemption from special assessments and special ad valorem levies. Pursua~rt t~ the Lease 
Agreement, the Company will be required to pa}~ all special assessments and speei8l ad valorem levies 
lawfully levied andlor assessed against the Project Facility. 

SCCTION 2.02: PAYMENTS IN LIEU OF TAXES. (Aj Agreement to Make Payments. The Company 
agrees that it shall make annual payments in lieu of property taxes in the amounts hereinafter provided to 
the respective Taping Entities entitled to receive same pursuant to the provisions hereof.. The Company 
also agrees Co give fhe Assessors a copy of this Payment. in Lieu of Tax Agreement. The ~iayments due 
hereunder sha11 be paid by the Com~~any to Che respective appropriate officer or officers of the respective 
Taring Entities charged with receiving payments of tapes for such Taxing Entities (such of}icc~s being 
co.11ecti~-ely hereinafter referred to as the "Receivers of Taxes") for distribution by fhe Receivers o£Taxes 
to the appropriate Taxing Entities entitled to receive same pursuant to the provisions licrcof. 
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(B) Valuation of the Project Facility. (]) (a) The value of the Project Facility for purposes of 
determining payments.in lieu ot~taxes duc hereunder (hereinafter referred to as the `Assessed Value"j: shall 
he determined by the appropriate Assessors. The Company agrees to give the Assessors a copy of this 
Payment in Lieu of TaYAgreeinent. 1'he parties hereto agree that the Assessors shall. (i) appraise the Project 
Facility in the same manner as other similar properties in the genera] area of the Project Facility; and (ii) 
place an Assessed Value upon the E'roject Facility equalized if necessary by using the appropriate 
equalization rates as apply in the assessment and levy of real property taxes. 

(li) The Assessed Value shall consist of two. components, the base Assessed 
Value: (the `'Base Assessed Value") and the additional Assessed Value (the ".Additional 
Assessed Value"). 

(c) The Base Assessed Valueshall equal.thc value of the Land and the Facility 
Without taking into account the undertaking and completion ufihe Project. 

(d} The Additional Assessed Value shall equal the value of the Facility 
improved pursuant to the undertaking:andcompletion ofthe Project (the "[mproveifle~5t5"). 

(e) The parties hereto understand -and agree thatthe Base Assessed. Value and 
the Addi[ional Assessed Value shall each change during the term of this Payment in lieu 
ofTa~: Agreement as the Assessors appraise and re-appraise; as4he case may be, the Project 
Facilit3~ during the. teim of this Payment in Lieu. of Tax Agreement. 

(~ 7'he Company shall be entitled to written notice oftfie initial determination 
of the Assessed Value and of -.any change in the Assessed Value during the teiTn of the 
Payment in Lieu of Tax Agreement'. 

(2) If the Company is dissafisfed with the amoun[ of the Assessed Value of the Project 
Facility as initially established or as changed, and if the Company shall ha~~e giverr'writtcn notice 
of such dissatisfaction to the appropriate Assessor and the Agency within thiity (30) Jays of receipt 
by the Company of written notice of the initial establishment of such Assessed Value, or of a change 
in such Assessed Value, then. the Company shall be entitled to protest before, and to be heard by, 
the appropriate Assessor and fhc Agency. ]f the Agency,. the Company and. any Assessor shall fail 
to reach agreement as to the proper Assessed Value of the Project Facility fir purposes of 
determining pnymenis in lieu of taxes'due imder this Payment in Licu of Tax Agreement, then such 
Assessor, the Company and the Agency shall each select one arbitrator in accordance with the rules 
of the American Arbitration. Association, :each of whom shall be a qualified real estate appraiser, 
experienced in valuation for the purposes of tax assessment in fhc general area of the Project 
Facility, which arbitrators sha11, at the sole cost. and expense of the Company, determine H~hether 
the Assessed Value 'has been. properly established by the Assessor. ]t is understood that the 
arbitrators are empowered to confirm. the Assessed Value or to determiire a higher or lower 
Assessed Value. Any payments in lieu of taxes due upon the Project Facility punsua~rt to Section 
2:02(C) hereoCmay not be withheld .by the Company pending determination of the Assessed Value 
by the Arbitrators._ The amount of paymenu in lieu .of property tuxes shall be the sum of the 
paymenfs due pursuant to Sections 2.02(C)(1) and 2.02(6)(2) hereof, as computed below. 

(C) Amount of Payments in Lieu of Taxes. The payments in lieu of real property taxes to be 
paid by Che Company to the Receivers of "faxes annually on behalf of each Taxing Eniity pursuant [u the 
terms of this Payment in Lieu- of Tax Agreement shall be computed separately for each Taxing. Entity. 
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(1) Base Assessed Value of Proiecl I=acility. Determine the amount of general ta~cs 
and general assessrrients (hereinafter rcferred.to as the "Normal Tax") which would be payable to 
each 'faxing Entity if the Project Facility was owned by the Company and not the Agcncy by 
multiplying (a) the Base Assessed Value: of the Project Facility dctcrinined puisuanl l0 Subsection 
(B) of this Section 2..02, by (b) the tax rate or rates of such Taxing Entity that would be applicable 
to the Project Facility if the Project Facil tar vas: owned by the Company and not the Agency: 

(2) Additional Assessed Value of Project. Facility. (a) Determine the amount. of the 
Normal Tax which ~~~ould be payable to each Taxing Entity- if the Project Facility was owned by 
the Company and not the Agency by multiplying (a) the Additional Assessed Value of the f~cojecr 
Facility determined pwsuant to Subsection (B) of this Section 2.02, by (b) the tat rate or rates of 
such Taxing Entity that would be applicable co the Rroject Facility if the Project Facility vas oHmed 
by the Compan~~ and not the Agency. 

(h) (h each tax yeaz during the teen of this Payment in Lieu ~f Tax Agreement, 
co~iimencing on the first tas year follgwing the date on which the Agency shall fake Yitfe 
to the. Project Facility, the amount payable by the C~m~any fo the Recei~~ers ~f'1'axes on 
behalf of each Taring Entity as a payment in lieu of pro,~erty tas pur,uant t~ this Paymcnt 
in Lieu of Tax Agreement with respect to the Improvements shall be an amount. equal to 
the applicable percecitage of ttie Normal Tax. due each Taxing Entity with respec[ to Che 
Improvements for suehtax year, as shown in the following table below: 

Percentage of j Percentage of 
Year Project Normal Tao I Project Noemal Tas 

County and Town Taac j Village and School Tax ' 
ZOZO 

__ 
~ I00%0 1 lO0% 

202.1 
_. 

i __. _ _ 
100% i lOa°/a 

2022 r 1 UO% 
_ 

_ ~"~u 
2023 0% ~ _ l0% ~ _ 

2025. 20% 
;. 

__ 30% 
2026... . _ 

_ _.. 
30%0 _- 

—~— - -- 

-- _ 40% 

__ _ ~__. 
2028 

~. T _.. .. _ _ 
50% 

_- --
60% 

2.029 ------60% ~ 
_~__~ -- -

70% 
--- -2030 70°~/~ I 8U% 

2031 ~ 80°/a 
--- 
-- 

90% 
202 ~_~' 90% l0U% 

C 2033 and i lUU%o ]00% 
thereafter 

(~) Amount. of Payment in Lieu.of Tax Payment. .ln each tax.year during the term o£ 
this Payment in Lieu of Tax Agreement, commencing on the first tai year following the date on 
which any portion of the Project Facility shall be assessed as exempt on the assessment- roll of any 
Taping .Entity,'the amount payable by the Company to 4hc Receivers of Taaes on behalf of each 
Taxing Gncity as a payment in lieu of property tax pursuant to this Payment in Lieu of Tai 
Ageement with respect to the Project Facility shall be the sum of (a) the amount due each Taking 
Entity with respect to the Land and the Facility for such tae year, as determined pursuant to 
Subsection (C)(1) hereof, plus (bj the amount due each Taxing Entity with respect to the 
Improvements for such tax yeai, as determined pursuant to Subsection (C)(2) hereof. 
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(D) Additional nmounts in Lieu of'I'axes. Commencing on fire first tas year following the 

data nn which any structural addition shall he made to the Project Pacil.ity or any ,portion thereof ~r any 
additional building oi- other structure shall be constructed on the Land (such structural additions and 

additional buildings and other structures being hereinafter referred to as "Additional facilities") tha 

Company agrees to make additional annual payments in lieu of property taxes with respecf to such 
Additional .Facilities (such additional payments being hereinafter collectively referred. to as "additional 
Payments") to the Receivers oPTaxes with respect to such Additional Facilities, such Additional Paynicnts 
to be computed separately for each Taxing Entity as follows: 

{1) Defennine the amount of general taxes and general assessments (hereinafter 
referred to as the "Additional Normal Taa') which would be payable to each Taring Eutit~~ with 
respect to such Additional Facilities if such Additional Facilities were owned by the Company and. 
not the Agency as follows: (a) multiply the Additional Assessed Value (as hereiiiaftet defined) of 
such Additional Facilities determined pursuant to subsection (G) of this Section 2.02 by (b) the tax 
rate or rates of such Ta~:ing Entity that would be applicable to such Additional Facilities if such 
Additional Facilities were owned ~y the Company and not the Agenc}, and (c) reduce the amount 
so determined by the amounts of any tax exemptions that would be afforded to the Company by 
such Taxing .Entity if such Additional Facilities were owned by the Company and nol the Agency. 

(2) In each fiscal ta.~ year during the term of this Payment in Lieu of Tax Agreement 
(commencing in the fiscal taa }<ear when. such Additional Facilities would first appear on the 
assessment roll oPany Taxing Entity) if such Additional Facilities were owned by the Company 
and not the Agency, the amount payable by the Company to the Receivers of Taxes on behalf of 
each Taxing Entity as a payment in lieu of .propc~ty tax ~~ith respect to such Additional Facilities 
pursuant t~ Phis Payment iii Lieu of Tax Agreement shall bean amount equal to one hundred percent 
(100%) of the I`'ormal Ta~c due each Taxing Lntity with respect to such Additional facilities for 
such fiscal tai year (unless the Agency and the Company shall enter into a separate written 
agrcemcnC regarding payments in lieu of property t~u:es with respect [o such Addili~nal Facilities, 
in which case the provisions of such separate written agreement shall conaol). 

(E) Valuation of Additional Facilities. (1) Che value of Additional F'aeilities for purposes of 
determining payments in lieu. o#~ talcs dtie under 'Section 2.02(D) hereof shall. be determined by the 
Assessors of each respective Taxing Entity, The parties hereto agree. that the Assessors- shall (a) appraise 
the Additio~ral I~xcilities in the same manner as other similar properties in'the general areA of the Project. 
Facility, and (b) place a value for assessment purposes (hereinafter ceferred.to as the. "Additional Assessed 
Value") upon the Additional Facilities; equalized if neccssap~ by using the appropriate: equalization rates 
as apply in the assessment and. levy of real property taxes. The Company shall be entitled to wriitcii notice. 
of the initial cstanlishment of such Additional Assessed Value aid of any change in such Additional 
Assessed Value.. 

(2) If - the Company is dissatisfied H~ith the amount of the Additional Assessed Value 
of the Additional Facilities as initially established or as changed; and if the Company shall have 
gi~~e~i written notice ofsuch dissatisfaoCion to the appropriate Assessor and the Agency within thirty 
(30) days of receipt by the Company of written notice ofthe initial est~blishmentof such Additional 
Assessed Vaiuc, or of a change in such Additional .Assessed Value, then the Company shall be 
entitled to protest before, and to 6e heard by, the appropriate- Assessor and the Agency. ]f the 
Agency, the Company and. any Assessor shall fail to reach agreement as to the proper Additional 
Assessed Value of the. Additional Facilities For purposes of determining payments in Iieu oYtaxes 
due under this Pagment in Lieu of -Tax Agreement, then such Assessor, the Company and the 
Agency shall each select one arbitrator in accordance with the. rules of the American Arbitration 
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Association, each of whom shall be a qualified real estate appraiser, experienced in valuation for 
the purposes ot'tax assessment in the general area of the Vroject Facility, which arbitrators shall; at 
fhe sole cost and expense of the Company, determine whether [he rlddifio~ial Assessed Value of 
the Additional Facilities has been praperly established by the Assessor. It is understood that the 
arb [ratocs are empowered to confirm fhe Additional Assessed Value or to determine a higher or 
lower Additioii2l Assessed Value,. A~iy payments :in lieu '~f takes due upon such Additional 
Facilities pursuant to Section 2:02(D) hereof may not he withheld by fhe Company pending 
determination of the Additional Assessed Value by the arbitrators. 

(F) Statements. Pursuaiit.to Section 8 8(15) of the Act, tl~c Agency agrees.to give each Taping 
Entity a copy of this Payment in Lieu of Tax. Agreement within fifteen (l5) days of the' esecut oii and 
delivery Hereof together with a request that z copy hereof be given to the. ap~zropriate officer oi• officers of 
the. respective Taxing Entities responsible for preparing the fax rolls fir said Tai Gnfities (each, a "Tax 
Billing Officer") and a reyuesl lhaYsaid Tax Billing Officers submikto the Company.and to the appropriate 
Receiver of Taxes periodic statements specifying the amount and due- date or dates of [he payments due 
each Taping Entity hereunder, such periodic statements to Ue submitted. to the Company at apprositnately 
the times that tax bills -are. mailed by such Taxing Entities. 

{G) Time of Pa~~ments. Tl~e Company agrees to pay the amounts due hereunder to the 
Receivers of Taxes for the benefit of each particular Taxing Entity in any fiscal Yax year co -the appropriate 
Receives of Taxes within the period that such T'a~ing Enfity allows payment of taxes levied in such fiscal 
tas year without penalty. The Company shall be entitled to receive receipts for such payments. 

(H) lVtethod of Payment. All payments by tite Company hereunder shall be paid to the 
Keceivexs of Taxes in lawful money of tl~e United States of America. "1'he Receivers of Taxes shall in turn 
distribute the amouirts so paid to the various Taxing Entities entitled to same. 

SECTION ?.03. CRI DfI' FOK 'I'AXFS PAID_ (A) Amount of Credit. The parties hereto ackno~~~ledge 
and agree that the obligation oP the Company to make the payments provided in Section 2.02 of this 
Payment in Lieu of l'ax AgreemenCshal I he in addition to any and all. other taxes and governmental charges 
of any kind whatsoever which the Company may be required to pay under die Lease Agreement.. It is 
understood and agreed, however, that, should the. Company pay in any fiscal tax year to any Taxing Cntity 
anv amounts in the nature of general property tapes, general assessments, service charges or o[her 
governmental charges of a similar nature levied andLor assessed upon the Project Facility, or the iiitetest 
therein of the Company or the occuNancy thereof b3' the Cpmpaiiy (but not including, by way of example, 
(1)sales and use taxes, and (2) special assessments, special ad ~~alorem levies or.governmeiital oliarges in 
the nature of utility charges, including but not limited to ~ti~ater, solid waste, sewage treatment or sever or 
other .rents, rates or charges), then the Company's obligation to make payments in lieu of property ta.Kes 
attributed to such fiscal tax year to such Taxing Entity hereunder shall be reduced by the amounts which 
the Company shall. hive so paid to such Taxing Entity in such fiscal tax year,. buT there shall Ue i~o 
cumulative or retroactiee credit as to any payment: in lieu of property taxes due to any other "1 axing Bntily 
or as to any payment in lieu of property tFuces due to such Taxing Lnlity in any other fiscal tax year. 

(B) MetltodofClaimin~Credits. IftlteCompanydesirest~claimac~cditagainsian,particular 
payment in lieu of tas due hereunder, the Company shall give the governing bod.~ of the affected Taxing 
Entity and the Agency prior written notice of its intention to claim. any credit pursuant to the provision cif 
this Section 2.03, said notice to be given by the Company at leastthitty (.i0) days-prior to Lhe date on which 
such payment in lieu of tax is due pursuant to the provisicins of Section 2:02(6) hereof. In the event thai 
the governing body o:f the xpproprixte Taxi~~ Entity desires to contest the Company's right to claim such 
credit, then said governireg body, the Agency and the Company sha+l each select an arbilralot in accordance 
~c•ith therules of the American Arbitration Association, each of whom shell meet the qualifications set forth 
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in Section 2.02(B,) hereof, which arbit~amrs shall, at the sole cost and expense of the Company, determine 
whether the Company is entitled to claim. any credit pursuant to fhe provisions ~P this Seckion 2,03 and, 'if 
so, the amount of the credit to which the Company is entitled, ft is understood. that the a~bitr~tors are 
empowered to confirm the amount of the credit claimed'by the Company ~r to dcteimine a lower or higher 
credit. When the.Company shall have given notice, as provided herein, that it claims a credit,. the amount 
of any payment in lieu of property faxes 'due hereunder against which the credit may he claimed may be 
withheld (to the extent of the credit claimed by3lie Company, but only to the extent that such credit may tie 
claimed against said payment in lieu of taxes pursuant to the pCovisions of ttris Section 2.03) until the 
decision of the arbitrators is rendered. After the decision ofthe arbitrators. is rendered, the payment in lieu 
of tapes due witls respect to any reduction or disallowance by the arbitrators in the amount of the credit 
claimed. by the Gonipait~ shall, to the extent withheld as aforesaid, be immediately due and payable and 
shall be paid by the Company ~vifhin thirty (30) days of said decision. 

SEC'fIUN 2.U4. LATE PAYMENTS. (A) First Month. Pursuant to Seciion 874(5) oftlte Act, if the 
Company shall fail to make any payment. required by this Payment in Lieu of Tax ~greeme,ri when due,. 
the Company shall pay'the same, together ~~ith a late payment penalty equal to five percent (5%) of the 
amount due. 

(B) Thereafter. If -the Company shall fail. to make any payment required by this Payment in 
Lieu of Tas Agreement ~~hen due and such delinquency shall continue beyond the first month, the 
Company's obligation to make the payment so in default shall continue as an obligation of the Company to 
the affected Ta~ciiig Entity until such payment in default shall have been made in full, and the Company 
shall pay the same to the affected Taxing Cntity together with (l) a late- payment penalty or one percent 
(1°/a) per month for each month, or part.tliemof, that the payment due hereunder is delinquent beyond the 
tirst month, plus (2) interest thereon, to the extent permitted by law, at the greater of (a) one percent (1 %) 
per month, or (b) the rate pei annum which'would be payable if such amount were deli~iqueiR [axes, until 
so paid in full. 
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ARTICLE III 

Lllvt[TED OBLIGATION 

SGGT[ON 3.07. NO RECOURSE; LIMITED ORLIGATI(?N QF"1'HE AGCNCY. (A).No Recourse. All 
obligations, covenants, anJ agreements of the flgency contained in this PavnrenY in Lieu ofTa~ Agreement 
shall be deemed to be the obligations, covenants,. and agreements of the Agcney and not of any member, 
~tlicer, agent, servant or employee of the Agency in -his individual capacity, ai d no recciursc under or upon 
any obligation; covenant or agreement contained in this PTyii~eirt, in Lieu ~f'fax Agreement, orothenvise 
based upon or iii respeot of this Pzyment in Lieu cif Tax AgreemenC, or for any claim based thereon or 
othe~x~ise in respect thereof, shall.. be had against any past, present or future member; officer, agent (other 
than the Company), servant or employee, as such, of the Agency or atty successor public b~nelit corporatipii 
or political subdivision ui• any person executing this Payment in Licu of Tas AareemenC on behalf of the 
Agency.: either directly or through the !\gency or any successor public. benetil corporation or political 
subdivision or any person so executing this. Payment in Lieu of Taa Agreement, it being etpressly 
understood that this Payment in Lice ofTas Agreement is a corporate obligation, and tha"t no such personal 
liability whatever shall attach to, or is or shall be incurred by, any such member, officer, ageiif (other than 
the CompanyJ, servant oremployee ofthe /Agency or ~f any successor public benefit corporation or political 
sul~diyision or any person so executing tliis Payment in Licu of Tax Agreement under or by reason of the 
obligations, covenants or agreements contained in this Payment in Lieu of Tax Agrecn~ent: or implied 
therefrom; and that any and all such personal liability of, and any and all such rights and claims against, 
every such member, officer, agent Other than the Company), servant or employee :under or by reason of 
the obligations, covenants or agreements eoiitaincd itt this Payment in Lieu of"C~x.Agreement oc implied 
therefrom are, to the extent permitted by law, expressly waived -and released as a condition of, and as a 
consideration for, the execution of this Paymerit,in Lieu of TarAgreement by the ngency. 

(B) Limited Obligation. Tfie obligations, covenagts and agreements of the Agchcy contained 
herein shall not constitute or give rise to an obligation of the State of New York or Yates Count} New 
York, and neither fhe_State of New York nor Yates County, Ne~~~ York shall be liable tlicreon, and further 
such obligations, covenants and agreements shall not constitute or give rise io a general obligation of the 
Agency, but rather shall constitute limited obligations of the Agency payable solely from the revenues of 
the Agency derived and to be derived from the lease, sale or othetdisposition o£the ['roject Facility (except. 
for revenues .derived by the Agency with respect to the Unassigned Rights,, as defined in llie Lease 
Agreement). 

(L) Further Limitation. Notwithstanding any provision of this Payment in Lieu of -Tax 
Agreement to the contrary; the. Agency shall not be obligated to take any action pursuant to any provision 
hereof unless (.I) the Agency shall have been requested. to do so in writinb by the Company, and (2) if 
compliance with such request is reasonably expected to result in the incurrcoce by the Agency (or any of 
its members,_ of}icers, agents, servants or employees) of any' liability, fees, expenses or other cosis, the 
Agency shall have recei~~ed from the Company security or indemnify and an agreement Prom Uie Company 
to defend and hold harmless fhe.Apency satisfactory to theAgcncy far protection against all such liability, 
however remote, and for the reimbursement of all such fees, expenses and other costs. 

_ 1z _ 
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ARTICLE IV 

EVENTS OF DEFAULT 

SECTION 4.01. EVENTS OI' DEFAULT. Any one or more of the fo(lo~~~ing eveiits shall constitute aii 
cvcnt of default ender flris Payment in Lieu of Tar Agreetnent,.andthe terms'`Event ofDefault" or "default' 
shall mean, wlienever they are used in this Pa}~ment in Lieu of T~~ tlgreenient, any one or more of the 
foiloti~~ing events; 

(A) Failm•e of the Company to pay when due any amrunt due and payable by the Company 
pprSuant to this Payment in Lieu of Tax Agteernent and continuance of said failure for a period of fifteen 
(15) days after written notice fo the Company stating that such payment is due and payable; 

(B) Failure ofthe Company to observe and perform any other covenant, condition or agreement. 
on its part to be obser~~ed and performed. hereunder (other than as referred to in paragraph (A) above) and 
continuance of such failure for a period of Chirty (30) days after written notine to the Company specifying 
the nature ~f such failure and requesting that it,be remedied; provided that if such default cannot reasonably 
be cured within such thirty (30) day period and if the Company shall have commenced action to cure the 
breach ~l'covenant, condition or agreement within said Thirty (30) ray period and thereafter diligently and 
ezpeditiouslq proceeds to 'cure the same, such thirty (30) day period shall be estendcd for so long as the 
Company shall require in the exercise of due diligence to cure such default, it being agreed that nn such 
extension shall be for a period in excess of ninety (90) days in -the aggregate from the date of default; or 

(C) Any warranty, represen4ltion or other statement by ~ar on behalf of the Company contained 
in this Payment in Lieu of"fax Agreement shall prove to have. been false or incorrect in any material respect 
on the date when made or an the effective date of this Payment in Licu of 7'ax Agreement and (1) shall be 
materially adverse to the.Agencv at the time when the notice referred t~.below shall have been given to the 
Company and (2) if curable; shall not have been cu. red within thirty X30) days after «~ritten notice of such 
incorrectness shall have been given to a responsible officer of the Company, provided that if such 
ineQrrecYness cannot reasonably be cured within said thir[y-day period and the Company shall have. 
commenced action To cure the incorrectness within said thirty-day period. and, thereafter, diligently .and 
espeditiously proceeds io cure the same, such thirty-day period shall be extended for so long as the 
Company- shall regwire, in the exercise of due diligence, to cure such defaulC. 

SF.,CT1nN 4.02. RGMLD[L'S (~N DEFAULT. (A) General Whenever any Event ixf DefaulC shall ha~~e 
occuil~ed with respect to this .Payment in Lieu of Tao. Agreement, the Agency (or if such F,vent of Default 
concerns. a payment required to be made hereunder to any Toxins Entity, then with respect to such Event 
of Default such Taking Entity) may take whatever actin at law or in equity as may appear irecessary or 
desirable to collect the amount 'tlicn in default or to enforce the perf~nnancc and observance of The 
obligations; agreements nild covenants of the Company under this Payment in Lieu. of Ta.K Agreement. 

(B) Goss-Default. fn addition, an Event of Default. hereunder shall constitute an event oC 
default under Anicle X of the Lease Agreement. Upon the occurrence of an Event ofbefault he~eundcr 
resulting from a failure of the Company to make any payment requ~recl hereunder, the Agency shall have, 
as a remedy therefor under the Lcasc Agreement, among other cemedics, the right to terminate the Lease-
Agreement and. conve} the Project Facility to The Company, thus suMjectiiig t{ic Rrojcct Facility to 
immediate full taxation pursuant to Section 520 of flee Real Property Tas Law of the State. 

(C) Separa[e Suits, Each such Event of Default shall give rise to a separate cause of acticm 
hereunder and separate suits may be brought hereunderas each cause of action arises. 

-13-
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(D) Venue. The. Company irrevocably agrees that any suit, action or other legal ,proceeding 
arising out of this Payment. ~n Lieu. of Tax Agreement may be brought in the' covets of rocord. of lhe. State, 
consents to the jurisdiction of each such curt in any such suit, action or proceedinD, and waives any 
objection which it may have to the laying of the venue of any such suit, acrion or proceeding. in. any of such 
COUt'CS. 

SECTION 4.03. PAYMCNT OP ATTORNEY'S FEES. AND EXPENSES. Pursuant. to Section 874(6) of 
the Act; iflhe Company should default in performing any of its obligations, covenants or agreements wider 
this Payment in Lieu of Tax Agreement and the Agei7c} or any Taxing Entity should employ attorneys or 
incur other expenses .for the collection of any amciunts payable hereunder or for -the enforcement of 
Performance or observance of any obligation, covenant or agreement on the part of tl~e Company herein 
contained, the Company agrees-that it will, on demand therefor, }gay to the Agency or such Taring Entity, 
ae the case may he; not only the amounts adjudicated due hereunder; together ~~~ith the IaYe payment. penalty 
and interest duc thereon; birt also the reasonable fees and. disbuxscments of such attomcys and all other 
expenses, costs and .Disbursements so incurred, whether or not an action is commenced. 

SECTION 4.04. REN1~l~lES; WAIVER AND N:O'1'IGE. (A) No Reine'dti~ Exclusive. No remedy herein 
conferred upon orreseived to the Agency or any Tazuig Entity is intended'to he exclusive of any other 
available remedy or remedies, but each and e~~ery such remedy shall be cumulative and shall be iii addition 
to every other remedy given under this Payment in Lieu of Tuc Agreement ~r now or hereafter existing at 
law or in equity or by statute. 

(B) Delay. No delay or omission in exercising any right or poweraccrui~ig upon the occurrence 
of any ~veut of Default hereunder shall impair any such rightor po~i~er or shall be construed to be a waiver 
thcrcaf, but a~iy such right or power may be exercised from time to time and as often as mxy be deemed 
expedient. 

(C) Notice Not Required. In order to entitle the Agency or any Taxing. Gniit~~ to exercise any 
remedy reserved'to it in this Payment in Lieu of Tax Agreement, it shall not be necessary to gi~<e any notice;
other than such notice as may be expressly required in this Payment in Lien of Tax Agreement. 

(D) No' Waiver. In the event any ptovision contained in this Payment in Lieu of Tax Agreement 
should be breached: 6y any party and thereafter duly waivsd by the other party so empowered to act, such 
waiver shall be limited to the parficular breaeH so' waived and shall not be deemed to be a waiver of any 
ocher breach hereunder, No waiver, amendment, release or modification of this Payment in Lieu of~Tas 
Agreement shall be established by conduct, custom or course of dealing. 

-14-
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ARTICLE V 

MISCELLANEOUS 

SECTION 5:01. TGRNi: (A} General. This Payment in Lieu of Tax Agreement shall become effective 
and. the obligations. of the Company shall arise absolutely and unconditionally upon the approval of this 
Payment in Lieu of Tax Agreement by resolution of fhe Agency and the execution and deliaery of this 
Payment iii Lieu. of Tax Agreement by the Company and "the Agency. Unless otherwise provided by 
amendment hereof;. this Payment in Lieu of Tax Agreement shall continue to rciriain in effect until the 
earlier to occur of (I) December 31, 2032 or (2) the date on which the Project. Facility is reconveyed by the 
Agency to the Company pursuant to Article X or Article: XI of the Lease Agreement. 

(B) Extended Tenn. In the event that (]) the Project Facility shall: be reconve~~cd to die 
Com~ia~ty, (2) on the date on which the Company obtains'lhe Agency's interest in the Project Facility, the 
Project Facility shall be assessed. as exempt upon. the assessment roll .of any one or more of the Taxing 
F,ntities, and (3) the fact of obtaining' cille to the Agency's inceresL- in the Project Facility shall not 
immediately obligate the Company to make pro-rata fax payments pursuant to legislation similarlo Chapter 
63.5 of the 1978 Laws ~f the State (coditied as subsection- 3 of Section ;02 of the Real Pro}icrty Tax Law 
and 5eeti~n 520 of the Real PropeiTy Tax La~v), this Payment in Lieu of Ta,Y Agreement shall remain in 
full Force and effect and the Company shall be obligated to make payments fo the Receiver of Tales in 
amounts. equal to those amounts which would be due from the Company to tl~e respective Taxing Entities 
if the Project racility were owned by the Company and not the Agency until the first tas year in which the 
Company shall appear on the tax rolls of the- various Taxing Entities having. jurisdiction over the Project 
P`aciliry as the legal o~~~iicr ofrecord of the Project Facility. 

SECTION 5.02. FORM. QF PAYMENTS. The amounts payable under this Payment in Lieu of Tax 
Agreement shall be payable in such coin and currency of the United States of America as at the time of 
payment shall be.lzgal tendei for the paymenf of public and piivate debts. 

SF..CTION 5.03. COMPANY ACTS. Where the Company is required to do or lecomplish.any act or thing 
hereunder, the Company may cause the same to he done ~r accomplished with the same. force and eTfect as 
if done ~raccomplished by the Company. 

SEC"t"101 5.04. AMENDMENTS. This Payment in Lieu of Tax Agreement may not be effectively 
amended, 6hanged, modified, altered or terminated except by tin instrument in writing executed by the 
parties hereto. 

SCCTION 5.05. NOTICES. (A) General. All notices, certificates ar other communications hereunder 
shtill.be in writing and may be pCrsonally sera<ed, telecopied orsent by couvier service or United States mail 
attd shall be sufficiently given and shall be deemed given.~vhen (l) delivered in person or by courier to the. 
applicable address- stated below,. (2) wf~en received by telecopy or (3) three business days after deposit in 
the United States; by Uniled States mail (registered or certified mail, postage prepeid, return receipt. 
requested, properly addiessed), or (4) when delivered by such otfier means as thal7 ~xoyidc the sender with 
documentary evidence of such delivery, or when delivery is refused by the addressee, as evidence) b}-the 
affidavit of the Person ~vh~ attempted to effect such delivery. 

(B) Notices Given by Taring ~nlities. Notµ~ifhstanding the foregoing notices of assessment 
or reassessment. of -the Project Facility and other notices given by a Taring Entity under Article II hereof 
sYiall lie sufficiently givcii and shall be deemed given when given by the Taxing Entity in the same manner 
in which similar polices arc given to owners of taxable properties by such Taxing Entity. 

-1~-
012dO7.0005? Ousiness I?9G51?0~:'+ 

C-19 
012402.00082 Business19965133v3 



(C) Addresses. The addresses to which notices, certificates z~nd other communisations 
hereunder shall be delivered are as fellows: 

IC' TO THC COMPANY: 

Rei Rei, LLC 
l 1 Liberty Street 

Penn Xan,. New York 14527 
Attention: Cindy Rosato, Owner 

WCfH A COPY TO: 

Gallo & [acovangelo, LLP 
l~O Canal Vie~~~ I31vd, #100 
Rochester, Ness York 1.4623 
Attention: Trisha Kirsch, Csq. 

[F'TO TI IG AGGNGY: 

Yates County Industrial Dcvel~~mcnt Agency 
One Keuka Business Park, Suite 1.04 
Nenn Yan, New York 14527 
Attention: Chairman 

WITI C ~i COPY TO: 

Hodgson Russ LLP 
677 Broadway, Suite.01 
Alba~iy, New York 12207 
Attention: A. Joseph Scott, II[, Esq. 

(D) Copies. A copy of any notice given hereunder by the Company which ~iffeeis in any way 
a'1'aYing entity shall also be given. to the chief executive officer of such' Taxing Entity. 

(fi) Change of Address.. The Agency and the Company may, by notice given hereunder, 
designate any further or dit~'erent addeesses to which subsequent notices, cerlificafes and other 
communications shall be sent. 

SECTION 5.06. BINDING EFFECT; This Paymciit in Lieu of Tax Abreement shall inure to zhe benefit 
of and shall be binding upon, the Agency, the Company and their respective successors and ass.ib s. Th'e 
provisions of this Payment in Licn of Tax. Agreement ai-e '►ntended to'be for the benefit of the Agency and 
the ~~espective Taring Entities. 

SEC'1'fON x_07. S~V ERABILITY. If any article, section, subdivision, paragraph, sentence, clause, phrase, 
provision or portion of this Payment .in Lieu of Ta~c Agreement shall for any reason be held or adjudged to 
be invalid or illegal or unenforceable by any court of competent jurisdiction, such article, section,, 
subdivision; paragrapli, sentence, clause, phrase;. 'provision or portion so adjudged invalid, illegal or 
unenforceable shall be deemed sepaeate, distincC and independentand the remainder of this Payment in Lieu 
ofTaY Agreement shall be and remain in full. force and effectand shaltnot be invalidated or rendered illegal 
of unenforceable or otherwise affected by such holding or adjudication. 
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SECTION x.08. COIJNTERPA[2TS. This Payment in Lieu of Tax Agreement may be simultaneously 
executed in several counterparts, each of which shall be an original and a!l of which shall constitute but one 
and the same instrument. 

SECTION x.09. APPLICABLE LAW:.. This: Payment in Lieu of Ta.~ Agreement shall bcgovemed by and 
construed in accordance. with the laws of the State of Ne~v York.. 

- L 7 -~ 
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1N W ITNESS WIiEREOF, the Agency and the Company have caused this Payment in Lieu of Tax 
Agreement to be executed in their respective names by duly authorized officers. thereof, all being done as 
of the date first above written. 

PATES COUN'T'Y INDUSTRIiII, 
DEVELOPMENT AGENCY 

BY: GF ~LLG["~.
ha—

REI RL'l; LLC 

BY: 
Authorized Ot~icer 

- 1'8 - 
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IN W[TNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax 
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as 
of the date first above written. 

YATES COUN"CY INDUSTRIAL 
DEVELOPMENT AGENCY 

BY: 
Chairman 

ftEI RE[, LLC 

BY: !F ~'GU -
utho ' ed Of~iccr 
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STATE OF NEW YO[ZK ) 
~SS: 

COUNTY OF YATES ) 

On the d1_ day of ~ ~2a~►! in the year 2020, before me, the undersigned, personally 
appeared GENE PIERCE, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his capacity, and that by his signature on the instrument, the individual, or the person 
upon behalf of which the individual acted., executed the instrument. 

~ - ~.---
Not Pu is 

Doreen J. Jensen 
Notary Public, State of New Yaric 

Qualified in Yates County 
No.01JE6199490 

My Commission Expires ] !a ' D' 
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STATE OF NEW YORK ) 
)ss: 

COUNTY OF ~l~}L~~ ) 

(hi the ~ day o ~D~1~ , in the year 2020, before me, the undersigned, personally 
appeared _, personally known to me or proved to me on the basis of 
satisfactory evidence n be the individual whose name is subscribed to the within instrument and 
acknowledged to me that he executed tl~e same in his capacity, and that by his signature on th instrument, 
tl~c individual, or the person upon behaiCof which the individual acted, executed the instryGm~nt. 

J Notary Pubrc 

TRISNAL. K~~~rH 
Notary Putiiic, State o' ~`ew York 

No. 02K16"f fi4v85 
(luafified in Monroe County 

Gommission expves March 31, 2 
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~xHr~iT a 

'DESCRIPTION OF THE LEASED LANll 

A leasehold interest created by a certain lease to agency dated as of October 1, 2020 (the "I.,ease to 
Agency")between Rei Rei, L[,C (the "Company'), as. landlord; and Yates County Industrial Development 
Agency (the "Agency"}, as tenant, in an approximately . l8 acre.parcel of land (the "Leased Land") located 
at l l 1 Liberty Street in the Village of Penn Yan, Town .of Milo, Yates County, New York, said Leased 
Land being more. particularly described F,elow); together with any improvements now or hereafter located 
nn the Leased Laid (the Leased Land and all such improvements being sometimes collectively referred. to 
as the `'Leased Premises"): 

ALL THAW CERTAIN 'TRACT, PTECE OR PARCEL OC' LAND situate; lying and being 
Village of Penn. Yan, Town of Milo; Yates County, Ncw York, bounded and described as f~lloWs: 

- SEE ATTACHED - 
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~~~ Fts~t t4rn~racare ~11~ 
,~. 

Title Na: 3050-437127 
AMENDED 02/QS/2020 

SC}i~lA_E "A" 

'PARCEL C 

ALA THAT TRACE OR P0.RCEL OF LAhlD, ~TUATE AT THE CORNER OF LIBHtTY AND' WATER STRffTS.iN THE 
VILLAGE. OF PEfJN YAN, BOUNDm AND DESCRIBED AS FOLLOWS: 

BEGINNING AT PN IRON STAKE AT 7HE SWTHEAST CORNER OF LIBERTY liND WATER STRffiS; THENCE 
NORTH 3XTY FIVE (G5.) DEGREESEP.ST FIFTY (50) FEET, SEVEN PJVD ONE HALF (9 'h) INCHES, ALIXVG. THE 
SOUTH LINE OF WATER STREET TO AM IRON STAKE FIFTEEN (15) FEET WESTERLY FROM THE WEST 4DE OF 
A CONCRETE 9DE WALK LEADING TO'REAR QF HOUSE~ON 54ID PftBv1ISE5; THENCESOUTH TUUENTY FIVE 
(25) DEGREES.EAST, PARALLEL WITH SAID WALK ONE HUNDRED SEVENTY ONE (171)' FEET PND EIGHT (B) 
INCHES 70 1HE OUTLET OF LAKE KEUKA; THENCE ALONG 54ID OUTLET, 90UTH EIGHTY ONE ~(81) DEGREES 
WEST OI~E HUNDRED TWENTY ONE (121) FAT AfJD `TEN (]A} INCHE5 TO 1}1E EAST LWE OF LIB92TY STREET; 
THHVCE NORIFI NJO (2j DEGREES EAST, ALONG THE EAST LINE OF LIBERTY STREET, ONE HUNDRED FIFN 
EIGHT (158) FEET AND ~1~EN Q) INCWES TO THE PIACE OF BEGINMNG. 

EICCEPTING AND REgRV[NG FROM~TNE ABOVE DE~RIBED PREMISES SO MUCH LAND THAT WAS LAKEN BY 

THE STATE OF NElhf YORK FQR HlGHtiNAY PURPOSES AS INDICATED BY MAP x56, R-1, PPRCEL NO. 63 OF 
PROJECT ENTITLED 'PENN YAIV VILLAGE S,H~ 5291". 

*PARGfL II: 

AFL 1HAT TRACT OR PARCEL OF LANQ 9TUATE IN THE VILLAGE OF PEfW YAN~, TOWN OF MILO, YATE5 
COUNTY. NEVd YORK, COMfv~JCWG AT A POINT IN 7HESOUTHERLY LINE OF WATER STREET WHICH POINT 
IS-LOCA7ED :A OfSTANGE OF 49.81 PEET EASTERLY FROM THE INT6t5ECTION OF THE 9DUTHERLY LINE OF 
WATER STREET AND THE EASTERLY LINE OF LIBH2TY S1R~T AND WHICH POINT ALSO MARKS A NORTHEAST 
CORNER OF PARCEL I ABOVE DESCRIBED; FROM 50.10 POINT OF BEGINNING THE PRBNISES H92EBY BANG 

COM/EYED PRE BdUVDED AND DE5CFlBED AS.FOLLOWS: RUNNING THENCE N 66° 00' 00° E, ALONG 'I}iE 
SWTHERLY LINE OF 54ID WATER STREET, 1S FEAT TiJ A POINT MARKING A NORTHWEST CORWER OF A 
PARCEL OF LAND CQNVEYED BY THIS GRhNTOR. TO NYS flEC7R1C AND GAS CARP. BY DEED DATED 
NOVEMBER 1ST, 1991 AND RECORDS W THE YAl'ES COUNTY~CLERK'S OFFICE IN TIBER 3fi9 OF DEEDS AT 
PAGE 327; RUNMNG THENCE S 23° 59' 00" E, ALONG THE WESTERLY LINE OF LANDS CONVEYED 6Y TH1S 
GRANTOR TO NYS aEC7i2IC AND GAS OORP. (L, 369, PG. 327), A DISTANCE OF 167.85 FEET TO A POINT• 
RUNNING THENCE 576° 53' 00' W, A D15TANCE OF 15.27 FAT TO AN EXISTING R20N PIN; RUNNING THENCE 
N 23^ 59' 00" W, ALONG THE EASIE RLI' UNE OF SAID L0.ND5 t5 DESCRIBED AS PARCH I A80dE, R D[STMIGF.. 
OF 164,97 FEET TO 1HE POINT AND PLACE OF BEGINNING. hiE ABOVE DE9CR]BED PREMISES PRE LABELED 
AS 'PARCEL TO BE RETAINED"; ALL AS MORE ACCURIilELY SHOWfV ON~A.k1AP OF SURVEY ENTITLED "A~MAP 
OF 0. SURVEY OF Lh1UD TO BE CONVEYED BY 7NILLIAM A ROHRER" COMPLETED BY RONALD PHILLIPS LS. ON 
OCTOB62 24TH, 1990 AND FILED IN THE - YATES COVNTY~GLERK'SOf~1 CE.IN LIBER. 16 OF MAPS AT PAGE 134. 

WITM REGARD TO BOTH PARCEL I AND PARCEL Ii.ABOVE DE~RIBED THE GRANTOR AL90 REMISES, 
RELEASES WJD QUITCLAIMS TO h1E GRANTEE HEREIN, ALL THE LANDS LYING BETWEEN 1HE SOUTHERLY 
BOUNDliR1ES OF BOTH PARCEL I AND PPRCFL II ABOVE D~9CRIBED ~GLONG THE NORTHERLY BANK OF KEUKA 
LAKE OUTLET AND THE LOW (MATER LINE OF KEUKA LAKE. WTLET IMNEDIATgY PDJACENT TO THE 
PREMIgS~HERQNABOVE DESCRIBED ON THE 9JU1H. 

ALL THAT TRACT OR--PIiRCEL OF LAND IN hIE VILLAGE OF PENN VAN, TOWN OF MILD, YATES~COUNTY 
BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AS THE ~9JUTHEAST CORNER OP~ WATER STREET AND 
LIBHtTY STREET; THENCE ALONG THE'SOUTH L[NE OF VUAiER STREET 65,01 FAT; THENCE S 23° 59' 00" E A 
DISTANCE OF ]b7-.BS TQ THE 9JUlHEAST CORNEti OF THE PARCEL; THENCE -S 76iO 53' 00' W A DISTANCE 
15-.27 FEET; THENCE 5 23°'59' 00" E A DISTANCE OF 7 FEET; THENCE S 74~ 56' 38" W A DISTANCE OF 82.5 

n=a 
012402.0(IOA2 B~uinexs 199li5.130v3 

C-2 / 
012402.00082 Business19965133v3 



b 
~rst~4r~ric~r~ ~tle 

~. 

FEET; THENCE:S 89° 46' 22" W 43.80 FffT TO THE EASTERN BOUNDAF2Y OF LIBERTY 57RffT~ THENCE W 02° 

50' 40" A DISTANCE OF 158.58 FEET TO THE POINT AND PLACE OF BEGINNING, PER ATTACHED INAP 8Y JAMES. 

LEONI DATED 5/24f2W4. 

MORE MODERNLY DESCRIBED AS: 

ALL THAT TRACT OR PARCEL OF lM1D 4TUATE IN THE: VILLAGE OF PENN YMI, TOWN bF M[LO, PATES 

COUNTY AND STkTE OF-NE1N YORK MORE P?RTICULARLYDE~RIBED AS FOLLOWS: 

BEGINNING AT A PAINT IN THE SOUTH6tt.Y HIGHWAY BOUNDARY OF WATER S1REEi (49,51~ET WIOE), 
BE[NG 7NE NORTHWESTERLY CORNER OF LANDS NOW OR FORMERIYOWNED BY NEdJ YORK STATE ELECTRIC. 
& GAS CORPORATION. BY DEED FILED IN THE PATES COUNTY CLERK'S OFFICE AS:LIBER 369 PAGE:327; 
THEN(, 

1. 9~UTH 23°99U0" EAST, ALONG THE WEST62LY LINE OF SQTD NEW YORK STATE HECTRIC &GAS 
CORPORATION, A D15TAN~ OF 1b7.85 FEET TO A PO]NT; THENCE 

THENCE THE F-0LLOWING BE'AR[NGS AND DISTANCES' ALONG THE NORTHERLY BNJIt OF KEUKA LAKE OUTLET: 

2. 9DUTH 76°53 T]0" YVESf, A DISTANCE 7F L5.27 TO :A POINT; THENCE, 

3. 9~UTH 23°59U~" Ems, A DISTANCE OF 6.92 FEET'TO A POINT; h1ENCF, 

4. 90UTH Sl°1T'13" WEST, A DISTANCE OF 29.09 FEET TO A PRINT; TyENCE, 

5. 97WTH 85°0729" WEST, q.DISiANCE OF 99.00 FEEI` TO A POINTIN-THE EASiERLYHIGHVJAY BOUNDARY 
OF LIBERTY STREET (66 FEET WIDE); THENCE, 

6. NORTH -OZ°173d' EAST, ALONG THE VuESTSiLI' HIGHWAY B041NDARY OP LIBERTYSTRff7, A DISTANCE OF" 

150.73 FffT TO A P6INT; THENCE; 

7. NORTH 30°2759" EAST, ALONG THE NlESTERLY HIGHWAY BOUNDARY OF LtBHtTY STREET, A DISTPNCE OF 
18.85 FEET TO A P6INT~ THENCE, 

8. NbRTH 65°0916"EASi; ALONG THE 9JUTHERLY HIGHWAY BOUNDARY OF WATER STREET, A DISiliNCE OF 

54.61 FEET TO THE PLACE AND POINT OF.BEGINNING. 

PL50, CONVEYING l+LL LPND. BETW~N hiE BOUNDARY AS DESCf216FD IN lHE ABOVE RRENIISES_SOgTHHtLY 
BOUNDARY BEING ALONG THE NORTHERLY BAh➢C OF KEUKA LPKE OUTLET AND THE LOW WATER LINE OFTHE 

KRJKAtPKE OUTLET. 

THE poUcy to be is,uetl ilidcfi thisieport wlll Insure tFie title ro such 6ulldings and. lmprovements erec0ed on iNe 
premises, rAiich 6y Ww consUtufe real property. 

FOR CONVE VAN CIN~ ONLY[ TOGETHER with all the [ighq~title and "nterest of the.pdrty ofthe-fist pact, of in 
and to the land ly vg In the street m front of and adjoining saxJpremises, 

A-3 
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`1'~~~ ' ' 
yti`~~ Economic Development Center 

Application for Financial Assistance 

A) ~Ilcant Inf rmatl 

ApplleantName; ~ ~P,4 ~-LC-

Applicant Address: ~ ~ ~ ~1L3 ~,f?~Zf ~1.F.rt ~.Ll2l~i ~/2c~ ~N ! ysa~-
~—

Phone; ,j$~` ~ ~55-- S 5'G 1 Fax: ECG-39l - f ~kl 
Website: I,JIUGJ.'L £l2✓2✓l 

~f Ip?_~u , Lowy E-mail; CI ►1.c~D/lvsafa @Gc~u 1 • ~~ 
Federal ID#: aG ^ -f0637(p'T NAICS: 

State and Year or Incorporation/Organization: /u~P.4J L~OA_~C a~~ 

Will a Real Estate Holding Company be utilized bo ow~ ect property/facility? ❑Yes or [~No 

What Is the name of the Real Estate Holding Company: 

FederallD#: 

State and Year or Incorporation/Organization: 

B) 1nc~ivldualComaletlnxAaollcatlon: 

Name: 

TfUe: 

Phone: 5$5- 4S5 —59 (o I Fax: 5`~S - 391 - (e i~81 
E-Mail: ~(~~ZbSC~L~C~.Q~*tQ.[~n~ _ U~osc~ ~a ~.hr~.isl-a-.eom 

C) Comoanv Contact (If different from Individual comaletlne apolicationl: 

Name: 

Title: 

Phone: 

E-Mail: 

Fax; 

Dj Company Counsel: 

Name of Attorney: ~ U 

Firm Name: 

Address: ~ OQ V~ ~ ~ ~~~ ~u'~ ~ ~ ~ ~v0~ 

Phone: 5 ~ s •~ 3 y ~— `ta 3 ~ __ Fax: S$$ — ~s ~{ — oZ y y 

E-mall: 

FLEDC Tax Incerrilve FlnancialAppBcelton 082416 ~ 
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Ej Business Organization (check appronMate catesorv)• 

Corporation ❑ Partnership ❑ ' i 
Public Corporation ❑ Joint Venture ❑ 

SoleProprletorshfp ❑ UmitedLiabilityCompany 

Other (please specl~yy 
r 

YearEstabllshed: 

State in which Organization Is established: 

F) Ust all stockholders. members. or partners with 96 of ownershlo sreater than 20Sa: 

Name % of ownership v ~~~ R~~,~ ~7a 

G) Aepllcant Business Descrlutlon: 

Dê5cribe In detail rnmpany background, products, customers, goods and services. Descrlptlon Is critical In determining eligibility:_ 

Estlmated %of sales within County/City/Town/Village: ~~ ~ 

Estimated °rb of sales outside County/City/Town/Village, but within New York Sute: N~ 0~ 

Estimated 9b of sales outside New York State, but within the U.S.: YlJ/!h 

Estimated %of sales outside the U.S.: N~~} 

(kPercentage to equal 104%) 

H) Estimated percentage of your total annual supplies, raw materials and vendor services are purchased Trom firms within 

County/City/Town Village: 

FLEDC Tax Incentive Financial AppYcation 082418 2 . 
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B} Detailed Description of Protect (new bulid, renovations, and/or equipment purchases). Identify specific uses occurring within the 
proJeck Describe any and all tenants and any/all end users (This information is critical In determining project eligibility): 

New 
~✓~slru~r~ bred ul`lr~r~r~ %et~v~~bv~ ~3 ~o~-s 

S (oft A~2~~Nn 
T 

3 ~C4.Gv7T ~ ~ p9~n,~v~3 

0(L~~,cPouiffia~- Sl/~,~e. 

3 ~ul~.R.t,~..~-P l~.S (.~u~s~ ~erlp f 

Cy Please confirm by checking the box, below, If tliere is likelihood that the Project would not be undertaken but for the Flnanclal 
Assistance provided by the Agency? Yes or ❑ No 

If the Project could be undertaken without Financial Assistance provided by the Agency, then provide a statement in the space 
provided below indlcaHng why the Project should be undertaken by the Agency: 

If the Applicant is unable to obtain Financial Assistance for the Project, what will be the Impact on the Applicant and 
County/Clty/Town/Village? 

I.~DU~~Q d10~" ~1.2. Q~O~, '~ ukoU Q. j~prLwQ~2D lalTF-F 
~e D~-Oti2~,T 

D) Current Assessed Value of Property 3~D S

PropertyTaxlDq .5'73dd1 - 049- d83-OCbI - C~3 -moo 
(not required if project is for equipment purchases only) 

Are utiildes on Site: Water ~ Electric `~

Gas f Sanitary/Storm Sewer ~_ 

E) Present legal owner of site 

If other than Applicant by what means will the site be acquired for this Protect: 

FLEDC Tax Incentive Finandal Application 06241 B 
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F) Zoning of ProJeM Site: Current. ~ ~ ~ Proposed: ~ O v 

Are any variances Needed.__ ~f ~ 

PrincipalUseofProJectuponcompletion: ~(~~rX V$~: I~-Q51~'l'~'I~~ /~A~w'`'~-~~ 
r 

G) Will the Project result In the removal of a faclllty of the Applicant from one area of the State of New York to another 

❑ Yes ar Q/No 

Will the Project result In the removal of a fadlity of another propo ed occupant of the Project from one area of the State of New 
York to another area of the State of New York? Q Yes or ~ o 

Will the Project result in the abandonment of one ar more fadlities located in the State of New York? ❑Yes or ~~No 

If the answer to any of the questions in G were yes, Indigte whether any of the following apply to the Protect: 

1. Is the Project re onably necessary to preserve the competitive position of the Company or such Project Occupant In Its 
lndustry7 Q Yes or Q No If yes, please provide detail: 

2. Is the Project reasonably necessary to discourage the Com any or such Project Ocwpant from removing such other plant or 
facility to a loption outside the State of New York? ❑Yes or [~No If yes, please provide detail: 

H) Estimated costs In connection with Protect: 

1, land and/or Building Acquisition: $ ~___~~ (~~~ 

acres square feet 

2. New Building Construction: square feet $ 

3. New Building Addition(s): square feet $ 

4. Infrastructure Work $ 

5. Reconstruction/Renovation: square feet $ ~ ~ ~ ~'~ 

6. Manufacturing Equipment: $ 

7. Non-Manufacturing Equipment (furniture, fixtures, etc.): $ 

8. Soft Costs. (profession/a~l services, etc.): $ ~ a9.~ y 50 
9. Other, Specify: l.~~l.~~U .4-dJ'f $ 1 0 SOD 

FLEDC Tax Incentive Flnanclal Applicatlon 962418 Q 
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TOTAL Capital Costs: $ a, o~ ~, ~~D 9 

Perrentage of Total Capital Costs Purchased Locally"` $ 
"' - Locally is defined as within Yates County and surrounding Counties 
Protect reflnancina: Qstimated amount 
(for refinancing of existing debt only) $ 

f) Sources of Funds for Protect Costs: 

Bank Financing: $ ~ ~ X00 

Equity (excluding equity that is attributed to grants/tax credlts~ $ 'f ~ 1 , g~9 
Tax Exempt Bond Issuance (if applicable) $ 

Taxable Bond Issuance (ff applicable) $ 

Public Sources (Include sum tots! of all state and federal 
grants and tax credlu) $ 

Identify each state and federal grant/credit: 

Total Sources of Funds for Project Costs: $ ~, ~ ~ (~ o ~ S

Have any of the above costs been paid or incurred as of the date of this Application? ❑Yes ar ❑ No 

If Yes, desc►ibe particulars: 

Morteaee Recordins Tax Exemption Benefit: Amount of mortgage that would be subject to mortgage recording tax: 

Mortgage Amount (include sum total ofconstruction/permanent bridge flnancing~; $ ~i ~ °~~ 

Estimated Mortgage Recording Tax Exemption Benefit (product of Mortgage 
ls~a~~ Amount as Indicated above multiplied by 19G): $ 

Sales and Use Tax: Gross amount of costs for goods and services that are subject to State and local Sales and Use tax -sold amount 
to benefit from the Agencys Sales and Use Tax exemption benefit: 

S 9 dal c~o~s 

Estimated State and local Sales and Use Tax Benefit (product of 896 multiplied by the figure, above): 

S~.f.Sao 
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"" Note that the est/mate provided above wll! be provided to the New York State Department of Taxation and Flnante. The Applicant 
acknowledges that the transaction documents may Include a rovenant by the Applicant to undertake the total amount of investment 
as proposed wlth/n this App/lcatlon, and that the estimate, above, represents the maximum amount of saes and use tax benejt that 
the Agency may authorise with respect to this Application. The Agency may udllze the esGmote, above, as well os the proposed total 
Profed Costs as contained within this Applkat/on, to determine the Financial Assktance that wlf! be offered. 

Aeal Property TaK Benefk: 

1pA PILOT Benefit: Agency staff will indicate the amount of PILOT Benefit based on estlrnated Project Costs as contained herein and 
anticipated tax rates and assessed valuation, including the annual PILOT Benefit abatement amount for each year of the PILOT 
benefit year and the sum total of PILOT Benefit abatement amount for the term of the PILOT as depicted in Section IIIII of the 
Application. 

Pertenta~e of ePr lect Costs financed from PuBlic Sector sources: Agency staff will calculate the percentage of Project Costs 
financed from Public Sector sources based upon Sources of Funds for Project Costs as depicted above In Section IIIII of the 
Application. 

J) What Is your project timetable (Provide dates). 

1. Start date: acquisition of equipment or construction of facilities: ~ a~0 a-0 

2. Estlmated wmpletion date of project: c? ~ V~l~l-I.5 

3. Protect occupancy—estimatedstartingdateofoperations: ~,~ .i1~1 5/YNwu~c~eN~~ r'1)1-57" 

4. Have construction wntracts been signed? [Yes or ❑ No 010

S. Has Flnandng been finalized? [YYes or Q No 

•* !f constructions rnntracts have been signed, please provide rnples of executed construction contracts and a complete 
project budget. The complete protect budget should include al! related construction costs totaling the amount of the new buffding 
construction, and/or new building additlon(s), and/or renovation. 

Employment Plan (Specific to the proposed project location►: 

Current It of Jobs at IF FINANCIAL IF FINANCIAL Estlmate number of 
proposed protect SSISTANCE IS GRANTED SSISTANCE IS residents of the Labor 
location or to be project the number of RANTED — protect the Market Area in which the 

lopted to project E and PTE Jobs to be umber of FTE and PTE Protect is located that will 
ocation RETAINED obsto be CREATED ill the FfE and PTE Jobs to 

upon THREE Years after created upon THREE 
Project completion ears after Project 

m ledon " 
Full time D M 
(fTE) lJ ~o 
PartTlme Q Q 
(PTE) 
otal 

`* For purposes of this question, please estimate the number of FTE and PTE jobs thatwill be filled, as indicated in the third column, 
by residents of the Labor Market Area, in the fourth column. The La6ar Market Area includes Yates, Seneca, Ontario, Monroe, 

FlEOC Tax IncentWe Plnenclat AppllcaUon 062416 
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Wayne, Livingston, Orleans, Genesee, Wyoming (or six other contiguous counties, including Steuben County, chosen at the Agency's 
discretion). 

K) How many construction jobs will be created: ~ U 

Category ofJobs to be 
Retained and Created 

Number of Jobs Retained Number of Johs Created aver 
next three years 

Average Sa lary or Range of 
Salary 

Average Fringe BeneNts or 
Range of Fringe Benefits 

Management 
S 

Professional 

Adminlstretive „r te a 

Production 

Independent 
Contractor 

D

Other 

L) Salary and Frinee 8eneflts for Jobs to be Retained and/or Created: 

M) Employment at other locations in County/City/Town/Village: (provide address and number of employees at each location): 

Address Address ddress 

ull time 

art lime 

otal 

N) WIII any of the facilities described above be closed or subJect to reduced adlvity7 Q Yes or Lv( No 

*" 1f any of the fncl!lrles described above are located within the State of stew York and you answered Yes to the question, above, you 
must complete Section IV of this Application. 

** Pledse note that the Agency may utilize the foregoing employment projections, among other items, to determine the Financial 
Assistance that wlfl be offered by the Agency ro the Applicant. The Appllwnt acknowledges that the transaceion documents may 
include a covenant 6y the Applicant ro retain the number ofJobs and create the numberof jobs with respect to the Protect as set 
forth fn LhisApplicatlon. 

FLEOC Tex Incentive Financial Application 082416 ~ 
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To ensure compilance with Section 862 of the New York General Municipal Law, the Agency requires additional information If the 
.proposed Pro]ed is one where customers personally visit the Project site to undertake ekher a retail sale transaction or to 
purchase services. 

Please answer the following: 

A. Will any portion of the project (induding that portion of the cost to be financed from equity or other sources) consist of 
facilities or property that are or will be primarily used in making sales of goods or services to customers who personally visit 
the proJed site? 

[v~ Yes or ❑ No. If the answer is yes, please continue. tf no, proceed to section IV 

For purposes of Question A, the term "retail sales" means (i) sales by a registered vendor under Article 28 of the Tax law of 
the State of New York (the "fax Law"} primarily engaged in the retail sale of tangible personal property (as defined in 
Section 1101(b)(4J~1) of the lax l.aw), or (li) sales of a service to customers who personally visit the Project. 

B. What percentage of the cost of the Protect will be expended on such facifitles property primarity used in making sales of 
goods or services to customers who personally Wslt the proJect7 ~~ %. If the answer is less than 33% 
do not complete the remainder of the retail determination and proceed to section V. 

If the answer to A Is Yes AND the answer to Question B is greater than 3~__ ~3 ~, indicate which of the fallowing questions 
below apply to the protect: 

1. WIII the project be operated by a not~fior-profit corporation? ❑ Yes or ❑ No 

2. Is the Project location or facility likely to attract a significant number of visitors from outside the economic development 
region Rochester/Finger Lakes) In which the protect will be lopted7 ❑ Yes or ❑ No 

If yes, please provide a third party market analysis or other documentation supportlng your response. 

3. Is the predominant purpose of the protect to make available goods or services which would not, but for the project, be 
reasonably accessible to the residents of the munidpality within which the proposed project would be located because of a 
lack of reasonably accessible retail trade facilities offering such goods or serv(ces? ❑ Yes or ❑ No 

If yes, please provide a third party market analysis or other documentation supporting your response. 

4. Will the project preserve permanent, private sector jobs or Increase the overell number of permanent, private sector 
jabs in the State of New York? ❑Yes or Q No 

If yes, explain 

5. Is the project located in a Highly Distressed Area4 [✓Yes or ❑ No 

FLEDC Tax Incenllve Financial Application 082418 
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The Agency Is required by state law to make a determination that, if completion of a Project benefiting from Agency Flnanclal 
Assistance resulu (n the removal of an Industrial or manufacturing plant of the project ottupant from one area of the state to 
another area of the state or in the abandonment of one or more plants or facilities of the project occupant located within the state, 
Agency Financial Assistance Is required to prevent the pro)ect occupant from relocating out of the state, or is reasonably necessary 
to preserve the project occupant's competitive pos(tlon in Its respective industry. 

Will the Project result In the removal of an Industrial or manufacturing plant of the Project occupant from one area of the state to 
another area of the stateP ❑ Yes or [✓~No 

Will the'ProJect rewft in the abandonment of one or more plants or faciiltles of the Protect occupant located within the state 
❑ Yes or Q~Na 

!f Yes to either question, explain how, notwithstanding the aforementioned closing or activity reduction, the Agency's Financial 
Assistance is required to prevent the Pra)ect from relocating out of the State, or is reasonably necessary to preserve the Project 
occupant's wmpetftive position In Its respective Industry: 

Does the Protect involve relocation or consolidation of a project occupant from another municipality 

Within New York State ❑ Yas or Q~No 
W(thin County/dty/Town/Village ❑ res or (~iuo 

ff Yes to either question, please, explain: 

"« Section V of this Application will be: (i) completed by IDA Staff based upon information contained within the Applfcatton, and 
(II) provided to the Applicant for ultimate Inclusion as part of this completed Applicatbn. 

PILOT Estimate Table Worksheet 

DoliarValueof Estimated New County Tax LocaiTaxRate School Tax 
New Assessed Value of Rate/1000 (Town/City/Village)/1000 Rate/1000 
Construction and Property Subject 
Renovation Costs to IDA" 

~ ~~a o q -~s ~. 7~ i~, s~ o 
•Apply equalizatlon rate to value 

PILOT Year 9~ Payment County Local PRAT School Total PILOT Full Tax Net 
PILOT Amount PILOT Payment Exemption 
Amount Amount w/o PILOT 

1 

FLEDC Tax Incentive Financial Appllcatlon 082418 

D-1~ 

012402.00082 Business 19965133v3 



PILOT Summary 

PILOT 
Year: % Pa ment 

County PILpT 
AmY. 

Local PILOT 
Amt: 

School ~'ILOT 
Amt: Total PILOT: 

Full Tax Pmt 
w!o PILOT Net Exemption: 

1 0.% $ 1,765.46 $ 5,018.72 $ 2,801.36 $ 9,585.54 $ 36,027.95 $ 26,442.41 
2 10.% $ 2,252.48 $ 5,942.09 $ 3,574.14 $ 11,768.71 $ 3$,027.95 $ 24,259.24 
3 20.% $ 2,739.50 $ 6,865.47 $ 4,346.91 $ 13,951.88 $ 36,027.95 $ 22,076.08 
4 30.% $ 3,226.51 $ 7,788.84 $ 5,119.69 $ 16,135.04 $ 36,027.95 $ 19,892.91 
5 40.% $ 3,713.53 $ 8,712.22 $ 5,892.46 $ 18,318.21 $ 36,027.95 $ 17,709.74 
6 50.% $ 4,200.55 $ 9,635.59 $ 6,665.24 $ 20,501.38 $ 36,027.95 $ 15,526.58 
7 60.% $ 4,687.56 $ 10,558.97 $ 7,438.02 $ 22,684.54 $ 36,027.95 $ 13,343.41 
8 70.% $ 5,174.58 $ 11,482.34 $ 8,210.79 $ 24,867.71 $ 36,027.95 $ 11,160.24 
9 80.% $ 5,661.59 $ 12,405.72 $ 8,983.57 $ 27,050.88 $ 36,027.95 $ 8,977.06 

10 90.% $ 6,148.61 $ 13,329.09 $ 9,756.34 $ 29,234.05 $ 36,027.95 $ 6,793.91 

Tot21 45.% $ 39,570.38 $ 91,739.04 $ 62,788.52 $ 194,097.94 $ 360,279.54 $ 166,181.60 

•Estimates provided are based on anent property taz rates and assessment values 

"• This Section of the Appllcatbn fan onry be completed upon the Applicant receiving, and must be completed after the Applleant 
receives, IDA Staff conflrmadon that Section I through Section V of the Apppcation are wmplete. 

(name of CEO or other authorised representative of Applicant) confirms and says that 
he/she is the (tide) of (name of corporation or other entity) 
named (n the attached Application (the "Applicant'), tfiat he/she has read the foregoing Applfcatlon and knows the contents 
thereof, and hereby represents, understands, and otherwise agrees with the Agency and as follows: 

Job Listings: In accordance with Section 858-b~2) of the New York General Municipal Law, the Applicant 
understands and agrees that, If the Protect receives any Financial Assistance from the Agency, except as otherwise 
provided 6y collective bargaining agreements, new employment opportunRies created as a result of the Protect 
will be listed with the New York State Department of Labor Community Services Oivlslon (the °DOL")and with the 
administrative entity (collectively wRh the DOL, the "JTPA Entities") of the service delivery area created by the 
federal job training partnership act (Public Law 97300) ("1TPA") in which the Project is located. 

First Consideration for Employment: In aceordance with SecYlon 858-b(2~ of the New York General Munidpal Law, 
the Applicant understands and agrees that if the Project receives any Finandal Assistance from the Agency, except 
as otherwise provided by collective bargaining agreements, where practicable, the Applicant will first consider 
persons eligible to participate in 1TPA programs who shall be referred by the JTPA Entities far new employment 
opportunities created as a result of the Project. 

Annual Sales Tax Filings: In accordance with Section 874(8) of the New Yark General Munidpal Law, the Applicant 
understands and agrees that, if the Protect receives any sales tax exemptions as part of the Financial Assistance 
from the Agency, in accordance with Section 674(8) of the General Municipal Law, the Applicant agrees to file, or 
cause to be filed, with the New York State Department of Taxation and Finance, the annual form prescribed by the 
Department of 7aKation and Finance, describing the value of all sales tax exemptions claimed by the Applicant and 
all consultants or subcontrectors retained by the Applicant. Copies of all filings shall be provided to the Agency. 
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Employment Reports: The Applicant understands and agrees that ff me Project receives any Financial Assistance 
from the Agency, the Applicant agrees to file, or cause to be flied, with the Agency, at least annually or as 

otherwise required by the Agency, reports regarding the number of people employed at the project site, salary 
levels, contractor utilization and such other information (collectively, "Employment Reports") that may 6e required 
from time to time on such appropriate forms as designated by the Agency. Failure to provide Employment Reports 
within 30 days of an Agency request shall be an Event of Default under the PILOT Agreement between the Agency 
and Applicant and, If applicable, an Event of Default under the Agent Agreement between the Agency and 
Applicant, In addition, a Notice of Failure to provide the Agency with an Employment Report may be reported to 
Agency board members, said report being an agenda item subJect to the Open Meetings Law. 

The Applicant acknowledges that certain environmental representations will be required at closing. The Applicant 
shall provide with this Representation, Certlflcatlon and lndemniflcation Form copies of any known environmental 
reports, including any existing Phase I Environmental Site Assessment Reports) and/or Phase II Environmental 
Investigations. The Agency may require the Company andJor owner of the premises to prepare and submit an 
environmental assessment and audit report, Including but not necessarily limited to, a Phase I Environmental Site 
Assessment Report and a Phase II Environmental Investigation, with respect to the Premises at the sole cost and 
expense of the owner and/or the Applicant. All environmental assessment and audit reports shall be completed In 
accordance with ASTivI Standard Practice E1527-05, and shall be conformed over to the Agency so that the Agency 
is author(zed to use and rety on the reports. The P,gency, however, does not adopt, ratify, confirm or assume any 
representation made with(n reports required herein. 

The Applicant and/or the owner, and their successors and assigns, hereby release, defend and IndemnHY the 
Agency from any and all suits, causes of action, litigations, damages, losses, liabilities, obligations, penalties, 
claims, demands, judgments, costs, disbursementr, fees or expenses of any kind or nature whatsoever (including, 
without limitation, attorneys', consultants' and experts' fees) which may at any time be imposed upon, incurred by 
or asserted or awarded against the Agency, resulting from or arising out of any inquiries and/or environmental 
assessments, Investigations and audits performed on behalf of the Applicant and/or the owner pursuant hereto, 
including the scope, level of detail, contents or accuracy of any environmental assessment, audit inspection or 
Investigation report completed hereunder and/or the selection of the environmental consultant, engineer or other 
qualified person to perform such assessments, Investigations, and audits. 

Hold Harmless Provision: The Applicant acknowledges and agrees that the Applicant shall be and Is responsible for 
all costs of the Agency incurred in connection with any actions required to be taken by the Agenq in furtherance 
of the Application including the Agency's costs of general counsel and/or the Agency's bond/transaction counsel 
whether or not the Application, the proposed Project it describes, the attendant negotiations, or the Issue of 
bonds or other transaction or agreement are ultimately ever carried to successful wnclusion and agrees that the 
Agency shall not be liable for and agrees to indemnify, defend, and hold the Agency harmless from and against any 
and all liability arising from or expense Incurred by: (i) the Agency's e»aminatlon and processing of, and action 
pursuant to or upon, the Application, regardless of whether or not the Application or the proposed Project 
described herein or the tax exemptions and other assistance requested herein are favorably acted upon by the 
Agency; (In the Agency's acquisition, construction and/or installation of the proposed Pro)ect described herein; and 
(iii) any further action taken by the Agency with respect to the proposed Project including, w(thout limiting the 
generality of the foregoing, all causes of action and attorney's fees and any other expenses incurred in defending 
any suits or actions which may arise as a result of any of the foregoing. Applicant hereby understands and agrees, 
in accordance with Section 875(3) of the New York General Munldpal Law and the policies of the Agency that any 
New York State and local sales and use tax exemptlon claimed by the Applicant and approved by the Agency, any 
mortgage recording tax exemption claimed by the Applicant and approved bythe Agency, and/or any real property 
tax abatement claimed by the Applicant and approved by the Agency, in connection with the Protect, may be 
subject to recapture and/or termination by the Agency under such terms and conditions as will be established by 
the Agency and set forth in U'ansactton documents to be entered into by and between the Agency and the 
Applicant. The Applicant further represents and warrents that the information contained in this Appllcallon, 
including without Ilmitation information regarding the amount of the New York State and local sales and use tax 
exemption benefit, the amount of the mortgage recording tax exemption benefit, and the amount of the real 
property tax abatement, If and as applicable, to the best of the Applicant's knowledge, is true, accurate and 
complete. 
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This obligation includes an obligation to submit an Agency Fee Payment to the Agency In accordance with the 
Agency Fee policy effective as of the date of this Application. 

By executing and submitting this Application, the Applicant covenants and agrees to pay the following fees to the 
Agency and the Agency's general counsel and/or the Agency's bond/transaction counsel, the same to be paid at 
the times Indicated: 

(I) anon-refundable $Z50 application and publication fee (the "Application Fee"); 

(II) a $ SbOD ~pense for the Agency's Counsel Fee. 

(iii) Unless otherwise agreed to by the Agency, an amount equal to One percent (1.Z5%) of the total proJed 
costs. The FLEDC will collets Its participation fee at the time of closing, based on the capital investment vests 
stated In this appflmtion. (Should the actual costs exceed those estimates by more than 25%, an additional fee 
will aAP~Y•) 

(iv) All fees, costs and expenses Incurred by the Agency for (1) legal services, includ(ng but not limited to those 
provided by the Agena/s general counsel and/orthe Agenty's bond/transaction counsel, thus note that the Applicant Is 
entitled to receive a written estimate of fees and costs of the Agenc~/s general counsel and the Agency's 
bond transaction counsel; and (2) other consultants retained by the Agency in connection w(th the proposed protect, 
w(th all such charges to 6e paid by the Applicant at the closing. 

1. If the AppUpnt fails to wnclude or consummate the necessary negotiations, or falls, within a reasonable or 
specified period of time, to take reasonable proper or requested action, or withdraws, abandons, cancels, or 
neglects tfie Application, or if the Applicant is unable to Flnd buyers willing to purchase the bond Issue requested, 
or if the Applicant Is unable to facilitate the sale leaseback or lease leaseback transaction, lien, upon the 
presentation of an invoice, Applicant shall pay to the Agency, Its agents, or assigns all actual costs incurred by the 
Agency in furtherance of the Application, up to that date and time, Including but not necessarily limited to, fees of 
the Agency's general wunse! and/or the Agency's bond/transaction counsel. 

K. The Applicant acknowledges and agrees that all payment Ilabilitles to the Agency and the Agencys general counsel 
and/or the Agency's bond and/or transaction counsel as expressed in Sections H and I are obligations that are not 
dependent on final documentation of the transaction contemplated by this Application. 

1. The cost incurred by the Agency and paid by the Applicant, the Agency's general counsel and/or bond/transaction 
counsel fees and the processing fees, maybe considered as a cost of the Projeit and inducted in the financing of 
costs of the proposed Project, except as limited by the applicable provisions of the Internal Revenue Code with 
respect to tax-exempt bond financing. 

M. The Applicant acknowledges that the Agency Is subject to Plew York State's Freedom of information Law (FOIL). 
Aaplicant understands that all Prolett Information and reco~Sis related to this application are potentlally subject 
Sa slisciosure under FOIL subject to limited statutory exclusions. 

N. The Applicant acknowledges that It has been provided with a copy of the Agenc~s Policy for Termination of Agency 
Benefits and Recapture of Agency Benefits Previously Granted (the "Termination and Recapture Policy"). The 
Applicant covenanu and agrees that it fully understands that the Terminatlon and Recapture Policy Is applicable to 
the Project that is the subject of this Application, and that the Agency will implement the Termination and 
Recapture Polity if and when it is so required to do so. The Applicant further wvenants and agrees that Its Pro)ect 
is potentially subject to termination of Agency financial assistance andJor recapture of Agency financial assistance 
so provided and/or previously granted. 

O. The Applicant understands and agrees that the provisions of Section 8621) of the New York General Municipal 
Law, as provided below, will not be violated if Financial Assistance is provided for the proposed Project: 

g 862. Restrictions on funds of the agency. (1) No funds of the agency shall be used in respect of any project if the 
completion thereof would result in the removal of an Industrial or manufacturing plant of the protect occupant 
from one area of the state to another area of tfie state or in the abandonment of one or more plants or facilities of 
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the project occupant located within the state, provided, however, that neither restrict(on shall apply if the 
agency shall determine on the basis of the application before it that the protect Is reasonably necessary to 
discourage the project occupant from removing such other plant oriadlity to a IocaUon outside the state or is 
reasonably necessary to preserve the crompetitive position of the project oaupant in Its respective Industry. 

P. The Applicant confirms and acknowledges that the owner, occupant, or operator receiving Financial Assistance for 
the proposed Protect is in substantial wmpliance wfth applicable local, state and federei tax, worker protection 
and environmental laws, rules and regulations. 

q. The Applicant wnfirms and acknowledges that the submission of any knowingly false or knowingly misleading 
Information may lead to the Immediate termination of any Financial Assistance and the relm6ursement of an 
amount equal to all or part of any tax exemption claimed by reason of the Agenc~s involvement the Protect. 

R. The Applicant confirms and hereby acknowledges that as of the date of this Application, the Applicant Is In 
substantial compliance with all provisions of Article 18-A of the New Yark General Munidpal Law, including, but 
not limited ta, tfie provision of Section 859-a and Section 862(1) of the New York General Municipal Law. 

S. The Applicant and the individual executing this Application on behalf of Applicant acknowledge that the Agency 
and its counsel will rely on the representations and covenants made fn this Application when acting hereon and 
hereby represents that the statements made herein do not contain any untrue statement of a material fact and do 
not omit to state a material fact necessary to make the statements contained herein not misleading. 

The Applicant and the Individual executing this Application on behalf of the Applicant acknowledge that 

A) The FLEOC will rely an the representations made herein when acting on this Application and hereby represent that 
the statements made herein do not contain any untrue statement of a material fact and do not omit to state a 
material fact necessary to make the statements contained herein not misleading. 

B) Failure of the Applicant to file appropriate Sales Tax and Employment reports will result in the revowUon of tax 
benefits and require repayment of benefits previously claimed. 

STATE OF NEW YORK ) 
COUNiY OF YATES ) ss.: 

being first duly sworn, deposes and says: 

That I am the (Corporate OfFice) of 
authorized on behalf of the Applicant to bind the Applicant. 

(Applicant) and that I am duly 

2. That I have read the attached AppUcation, I know the contents thereof, and that to the best of my knowledge and belief, 
this Application and the contents of this AppllcaHon are true, accurate and complete. 

1~ les~/a a~ ,~ ~: 
(Si na~ure of Offlc 
3 fG ! 7/JZo 

(Date) 

Subscribed and affirmed to me under penalties of perjury 
this @`M'da i II~fi2~1 20YQ SHELLY MACLAGGER 

NOTAfiY PUBLIC-STATE OF NEW YORK 
— No.Ot MAB382368 

otary lic) pualitied in Monroe County 
MyCommisslon Expires 10-22-~~—
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Th~ Applfcallon`5h0ulld tie submllted xikh: 

A) A $250 Appllwtlon fee to: Finger Lakes Ernnomic Development Center 
One Keuka Business Park 
Penn Yan, New York 14527 
(Attu: Cf0). 

8) A certificate of insurance as follows: 
i. Workers Compensation Insurance (FLEDC named as additional Insured). 

z. General liability Insurance with limits not less than $1,000,000 per otturrence/accident and a blanket excess 
liability not less than 53,000,000 (FLEDC named as additional Insured). 

3. Insurance against IossJdamage by fire, lightning orother casualties with a uniform standard extended wverage 
endorsement In an amount not less than the full replacement value oFthe Fac(liry. (FLEDC named as named 
insured). 

... 
The. fLEDC enctiuraQes the. use oJYgtes County oopVacl~ors/supR~lefs. ond'g31~3 flyd~ they 1/e,p!lowed to k!d Your p~bJectl . 
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SCHEDULE E 

ANNUAL STATUS REPORT 

January _, 20 

Re: New Project Verification 

Dear: 

The Yates County Industrial Development Agency (the "Agency") is currently providing assistance in 
connection with your project in the Village of Penn Yan, Town of Milo, Yates County, New 
York. 

The Agency is required to file an annual report with the New York State Comptroller providing 
information on its activities, and the activities of projects that are assisted by the Agency. In order for the 
Agency to compile that report, it is necessary that we obtain information relating to assistance provided 
and benefits derived from all entities that receive such assistance. Failure by the Agency to file the report 
information required by New York State could result in the Agency losing its ability to provide future 
assistance or the entity suffering claw-back provisions and forfeiting benefits previously received. 
Therefore, it is important that this information be provided in an accurate and timely manner. 

Attached please find a questionnaire to be completed and returned to the IDA by 
. If you have any questions regarding the required information, please do 

not hesitate to call our office. 

We appreciate your assistance in this matter. Aself-addressed stamped envelope is enclosed for your 
convenience. 

Very truly yours, 
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Company name and address: 

Project Name: 

Company contact: 
Contact phone number: 
(Please-correct any information above) 

Financing Information 

Has the Agency provided project financing assistance 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 
at December 31, 20 

• Principal paid during 20_ 

• Outstanding principal balance of such bond or note 
at December 31, 20 

Interest rate on mortgage as of December 31, 20_ 

Final maturity date of the bond or note 

Is the Company anot-for-profit? 

Sales Tax Abatement Information 

Did your company receive Sales Tax Abatement on your Project during 20_? 
1•~~~[.7 

If so, please provide the amount of sales tax savings received for each year 

(A copy of the ST-340 sales tax report submitted to New York State for the reporting period is 
required to be attached with this report) 

Mort~a~e Recording Tax Information 

Did your company receive Mortgage Tax Abatement on your Project during 20_? 
Yes No 

The amount of the mortgage recording tax that was abated during 20_ 
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Job Information 

Number of full time equivalent employees ("FTE") existing jobs by category before IDA status: 

Professional Skilled Semi-Skilled Un-Skilled Total 
Full Time 
Part Time 
Seasonal 
Independent 
Contractors 
Employees of 
Independent 
Contractors 

Current number of FTE employees for 20_ by category: 

Professional Skilled Semi-Skilled Un-Skilled Total 
Full Time 
Part Time 
Seasonal 
Independent 
Contractors 
Employees of 
Independent 
Contractors 

Number of FTE jobs created during 20_ as a result of the assistance received through the IDA by 
category: 

Professional Skilled Semi-Skilled Un-Skilled Total 
Full Time 
Part Time 
Seasonal 
Independent 
Contractors 
Employees of 
Independent 
Contractors 
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Number of FTE jobs retained during 20_ by category: 

Professional Skilled Semi-Skilled Un-Skilled Total 
Full Time 
Part Time 
Seasonal 
Independent 
Contractors 
Employees of 
Independent 
Contractors 

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

Number of FTE construction jobs created during 20_ 

Number of FTE construction jobs during 20_ 

Salary and Fringe Benefits 

Is the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created 
described in the Application still complete; true, and accurate: Yes No 

If not, please provide the revised amounts using the table below: 

RELATED EMPLOYMENT INFORMATION 
Professional or 

Skilled Semi-Skilled Un-Skilled 
M ana erial 

Estimated Salary and 
Fringe Benefit Averages 
or Ran es 

Estimated Number of 
Employees Residing in 
the Finger Lakes 
Economic Development 
Re ions

' The Finger Lakes Economic Development Region consists of the following counties: Genesee, Livingston, 
Monroe, Ontario, Orleans, Seneca, Wayne, Wyoming, Yates. 
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Capital Investment Information 

20_ Capital Investment 

Real Estate 

Construction 

Machinery and Equipment 

Other Tamable Expenses 

Other Non-Taxable Expenses 

Total Capital Investment 

Officer's Certification 

I certify that to the best of my knowledge and belief all of the information on this form is correct. I also 
understand that failure to report completely and accurately may result in enforcement of provisions of the 
Uniform Agency Project Agreement dated as of October 1, 2020 by and between the Company and Yates 
County Industrial Development Agency (the "Project Agreement"), including but not limited to the 
suspension, discontinuance, and potential claw back of financial assistance provided for the project. 

Signed: 
(Authorized Company Representative) 

Date: 
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