
PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of November 1, 
2019, by and among the ONONDAGA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, 
a public benefit corporation of the State of New York, with offices at 333 West Washington 
Street, Syracuse, New York 13202 (the "Agency"), NORTH MIDLER PROPERTIES, LLC, a 
limited liability company organized and existing under the laws of the State, having an office for 
the transaction of business located at 386 North Midler Avenue, Syracuse, New York 132068 
(the "Company") and ARMOURED ONE, LLC, a limited liability company organized and 
existing under the laws of the State, having an office for the transaction of business located at 
386 North Midler Avenue, Syracuse, New York 13206 (the "Sublessee"). 

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; 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 (the "State") 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 435 of the Laws of 1970 of the State and Chapter 676 of the 
Laws of 1975 of the State, as amended (collectively, with the Enabling Act, the "Act") and is 
empowered under the Act to undertake the Project (as hereinafter defined) in order to advance 
the job opportunities, health, general prosperity and economic welfare of the people of the State 
and improve their standard of living; and 

WHEREAS, the Company, on behalf of itself and entities formed or to be formed on 
behalf of the foregoing, submitted an application (the "Application") to the Agency requesting 
the Agency's assistance with respect to a certain project (the "Project") consisting of: (A) (1) the 
acquisition of an interest in a parcel of land located at 386 North Midler Avenue in the City of 
Syracuse and in the Town of Dewitt, Onondaga County, New York (tax map nos. 021-07-20, 
023.-07-21.1, 023.-07-22, 023.-07-23, 031.-11-14.1, 031.-ll-14.2, 031.-ll-14.5) (the "Land"); 
(2) the renovation of a building (the "Facility") located on the Land; (3) the acquisition and 
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installation therein and thereon of related fixtures, machinery, equipment and other tangible 
personal property (collectively, the "Facility Equipment") (the Land, the Facility and the Facility 
Equipment being collectively referred to as the "Company Project Facility"); and (4) the 
acquisition and installation of certain equipment and personal property (the "Equipment", and 
together with the Company Project Facility, the "Project Facility") by the Sublessee, such Project 
Facility to provide space for the manufacturing of security glass, security film and related 
products and for the development of training, security assessments and products that protect 
schools from an active shooter attack; (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 estate transfer taxes and 
mortgage recording taxes (subject to certain statutory limitations) (collectively, the "Financial 
Assistance"); and (C) (1) the lease (with an obligation to purchase) or sale of the Company 
Project Facility to the Company or such other person as may be designated by the Company and 
agreed upon by the Agency; and (2) and the lease (with an obligation to purchase) or sale of the 
Equipment to the Sublessee or such other person as may be designated by the Sublessee and 
agreed upon by the Agency; and 

WHEREAS, by resolution of its members adopted on October 9, 2018 (the "Approving 
Resolution"), the Agency has conferred on the Company in connection with the Project certain 
financial assistance consisting of: (a) an exemption from New York State and local sales and use 
taxes for purchases and rentals related to the Project with respect to the qualifying personal 
property included in or incorporated into the Project Facility or used in the acquisition, 
renovation, construction, reconstruction or equipping of the Project Facility; (b) an abatement 
from real property taxes through a 10-year payment in lieu of taxes agreement with the Company 
and the Sublessee for the benefit of each municipality and school district having taxing 
jurisdiction over the Project (the "Taxing Jurisdictions"); and (c) an exemption from mortgage 
recording taxes (subject to certain statutory limitations) (collectively, the sales and use tax 
exemption benefit, the abatement from real property taxes benefit and the mortgage recording tax 
exemption benefit (subject to certain statutory limitations) are hereinafter collectively referred to 
as the "Financial Assistance"); and 

WHEREAS, it has been estimated and confirmed by the Company and the Sublessee that 
the Company and the Sublessee have included within their Application for Financial Assistance 
that: (i) the purchase of goods and services relating to the Project and subject to New York State 
and local sales and use taxes are estimated in an amount up to $5,355,000, and, therefore, the 
value of the sales and use tax exemption benefits authorized and approved by the Agency cannot 
exceed $428,400; (ii) the mortgage to be obtained for completion of the Project shall be for an 
amount not to exceed $3,500,000, and therefore, the value of the mortgage recording tax 
exemption benefits authorized and approved by the Agency cannot exceed $26,250; and (iii) the 
real property tax abatement benefits to be provided to the Company over the 10-year benefit 
period of the anticipated payment in lieu of taxes agreement are estimated to be approximately 
$205,566 (such savings are estimated based on the current assessed value and tax rates of the 
Taxing Jurisdictions; actual savings are subject to change over the term of the Lease Agreement 
(as hereinafter defined) depending on any changes to assessed value of the Project Facility and/or 
tax rates of the Taxing Jurisdictions); and 

2 
19099019.1 



WHEREAS, the Company proposes to lease the Land and Facility to the Agency, and the 
Agency desires to lease the Land and Facility from the Company pursuant to the terms of a 
certain underlying lease to agency dated as of November 1, 2019 (the "Underlying Lease"), by 
and between the Company and the Agency; and 

WHEREAS, the Agency proposes to acquire an interest in the Facility Equipment 
pursuant to a bill of sale to Agency (the "Bill of Sale to Agency") from the Company; and 

WHEREAS, the Agency proposes to sublease the Company Project Facility to the 
Company, and the Company desires to lease the Company Project Facility from the Agency, 
upon the terms and conditions set forth in a certain lease agreement dated as of November 1, 
2019 (the "Lease Agreement"); and 

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to an 
equipment bill of sale to Agency (the "Equipment Bill of Sale to Agency") from the Company; 
and 

WHEREAS, the Agency proposes to sublease the Equipment to the Sublessee, and the 
Sublessee desires to lease the Equipment from the Agency, upon the terms and conditions set 
forth in a certain equipment lease agreement dated as of November 1, 2019 (the "Equipment 
Lease Agreement"); and 

WHEREAS, in order to define the obligations of the Company and the Sublessee 
regarding payments in lieu of taxes for the Project Facility, the Agency, the Company and the 
Sublessee will enter into a payment in lieu of tax agreement, dated as of November 1, 2019 (the 
"PILOT Agreement"), by and among the Agency, the Company and the Sublessee; and 

WHEREAS, by its Approving Resolution, the Agency authorized the Company and the 
Sublessee to act as its agents for the purposes of undertaking the Project and the Agency 
delegated to the Company and the Sublessee the authority to appoint sub-agents subject to the 
execution of this Project Agreement and compliance with the terms set forth herein and in the 
Approving Resolution; and 

WHEREAS, in order to define the obligations of the Company and the Sublessee 
regarding their ability to utilize the Agency's Financial Assistance as agent of the Agency to 
acquire, construct, renovate, equip and complete the Project Facility and to undertake the Project, 
the Agency, the Company and the Sublessee will enter into this Project Agreement; and 

WHEREAS, the Agency requires, as a condition and as an inducement for it to enter into 
the transactions contemplated by the Approving Resolution and as more particularly described in 
the PILOT Agreement and this Project Agreement, that the Company and the Sublessee provide 
assurances with respect to the terms and conditions herein set forth; and 

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

WHEREAS, no Financial Assistance shall be provided to the Company and the Sublessee 
prior to the effective date of this Project Agreement; 
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NOW THEREFORE, in consideration of the covenants herein contained and other good 
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is 
mutually agreed as follows: 

ARTICLE I 
PURPOSE OF PROJECT 

Section 1.01  Purpose of Project. It is understood and agreed by the parties hereto that the 
purpose of the Agency's provision of Financial Assistance with respect to the Project is to, and 
that the Agency is entering into the Underlying Lease, Lease Agreement, PILOT Agreement, the 
Equipment Lease Agreement and this Project Agreement in order to, promote, develop, 
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining, 
equipping and furnishing of the Project Facility to advance job opportunities, health, general 
prosperity and economic welfare of the people of the County of Onondaga and to otherwise 
accomplish the public purpose of the Act. 

ARTICLE II 
REAL PROPERTY TAX EXEMPTION 

Section 2.01. PILOT Agreement. Attached hereto and made a part hereof is Exhibit A, which 
contains an executed copy of the PILOT Agreement entered into by and among the Company, 
the Sublessee and the Agency. 

ARTICLE III 
MORTGAGE RECORDING TAX EXEMPTION 

Section 3.01. Mortgage Recording Tax Exemption. The Agency hereby grants to the Company 
exemption from mortgage recording taxes (except to the extent limited by Section 874 of the 
Act) for one or more Mortgages securing an aggregate principal amount not to exceed 
$3,500,000 or such greater amount as approved by the Agency in its sole and absolute discretion, 
in connection with the financing or refinancing of the Project Facility (the "Mortgage Recording 
Tax Exemption"). 

ARTICLE IV 
SALES AND USE TAX EXEMPTION 

Section 4.01. Scope of Agency. The Company and the Sublessee hereby agree to limit their 
activities as agents for the Agency under the authority of the Approving Resolution to 
acquisition, renovation and installation of the Project Facility. The right of the Company and the 
Sublessee to act as agent of the Agency shall expire on January 31, 2021 unless extended by a 
resolution adopted by the members of the Agency. The value of the sales and use tax exemption 
benefits shall not exceed the amounts described in the Application and as set forth in Section 
3.03(b) hereof unless approved by a resolution adopted by the members of the Agency. All 
contracts entered into by the Company and the Sublessee as agents for the Agency shall include 
the following language: 

"This contract is being entered into by [North Midler Properties, LLC (the 
"Company" or the "Agent")] [Armoured One, LLC (the "Sublessee" or the 
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"Agent")], as agent for and on behalf of the Onondaga County Industrial 
Development Agency (the "Agency"), in connection with a certain project of the 
Agency for the benefit of the Agent consisting in part of the acquisition and 
installation of certain machinery, equipment and building materials, all for 
incorporation and installation in certain premises located at 386 North Midler 
Avenue in the City of Syracuse and in the Town of Dewitt, Onondaga County, 
New York (tax map nos. 023.-07-20, 023.-07-21.1, 023.-07-22, 023.-07-23, 031.-
11-14.1, 031.-11-14.2, 031.-1 1-14.5) (the "Premises").  The machinery, 
equipment and building materials to be incorporated and installed in the Premises 
shall be exempt from the sales and use taxes levied by the State of New York if 
the acquisition thereof is effected in accordance with the terms and conditions set 
forth in the Project Agreement dated as of November 1, 2019 by and among the 
Agency, the Company and the Sublessee (the "Project Agreement"), and the 
Agent hereby represents that this contract is in compliance with the terms of the 
Project Agreement. This contract is non-recourse to the Agency, and the Agency 
shall not be directly, indirectly or contingently liable or obligated hereunder in 
any manner or to any extent whatsoever. By execution or acceptance of this 
contract, the vendor/contractor hereby acknowledges and agrees to the terms and 
conditions set forth is this paragraph." 

Section 4.02. Appointment of Sub-Agents. Subject to the terms and conditions of this Project 
Agreement and pursuant to the Approving Resolution, the Agency hereby delegates to the 
Company and the Sublessee the authority to appoint sub-agents of the Agency in connection with 
the Project, which may be agents, subagents, contractors, subcontractors, contractors and 
subcontractors of such agents and subagents and such other parties as the Company and/or the 
Sublessee choose (each, a "Sub-Agent"). The appointment of each such Sub-Agent will be 
effective only upon: (1) the execution by the Sub-Agent and the Company or the Sublessee, as 
the case may be, of the Sub-Agent Appointment Agreement attached hereto as Exhibit B, the 
terms and provisions of which are incorporated herein, and (2) the receipt by the Agency of a 
completed Form ST-60 in accordance with Section 4.03(e) below. 

Section 4.03. Representations and Covenants of the Company and the Sublessee. 

(a)  The Company and the Sublessee hereby incorporate and restate the 
representations, covenants and warranties made in the Lease Agreement and the Equipment 
Lease Agreement, respectively. 

(b)  The Company and the Sublessee further covenant and agree that the purchase of 
goods and services relating to the Project and subject to State and local sales and use taxes are 
estimated in the amount up to $5,355,000, and, therefore, the value of the sales and use tax 
exemption benefits authorized and approved by the Agency cannot exceed $428,400. 

(c)  The Company and the Sublessee further covenant and agree to complete "IDA 
Appointment of Project Operator or Agent For Sales Tax Purposes" (Form ST-60) for 
themselves and each Sub-Agent and to provide said form to the Agency within fifteen (15) days 
of appointment such that the Agency can execute and deliver said form to the State Department 
of Taxation and Finance within thirty (30) days of appointment. 
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(d)  The Company and the Sublessee further covenant and agree to file an annual 
statement with the State Department of Taxation and Finance an "Annual Report of Sales and 
Use Tax Exemptions" (Form ST-340) regarding the value of sales and use tax exemptions the 
Company and the Sublessee have claimed pursuant to the agency conferred on the Company and 
the Sublessee with respect to the Project in accordance with Section 874(8) of the Act. The 
Company and the Sublessee further covenant and agree that they will, within thirty (30) days of 
each filing, provide a copy of same to the Agency, but in no event later than February 15 of each 
year. The Company and the Sublessee understand and agree that the failure to file such annual 
statement will result in the removal of (1) the Company's and the Sublessee' s authority to act as 
agent for the Agency, and (2) the authority of any sub-agent of the Agency appointed by the 
Company and/or the Sublessee pursuant to Section 4.02 hereof to act as agent for the Agency. 

(e)  The Company and the Sublessee further acknowledge and agree that all purchases 
made in furtherance of the Project by the Company, the Sublessee and any Sub-Agent shall be 
made using "IDA Agent or Project Operator Exempt Purchase Certificate" (Form ST-123, a copy 
of which is attached hereto as Exhibit C), and that it shall be the responsibility of the Company, 
the Sublessee or the Sub-Agent, as the case may be, (and not the Agency) to complete Fo rm ST-
123. The Company and the Sublessee acknowledge and agree that they shall identify the Project 
on each bill and invoice for such purchases and further indicate on such bills or invoices that the 
Company and/or the Sublessee is making purchases of tangible personal property or services for 
use in the Project as agent of the Agency. For purposes of indicating who the purchaser is, the 
Company and the Sublessee acknowledge and agree that the bill of invoice should state, 'I, 
[NAME OF AGENT], certify that I am a duly appointed agent of the Onondaga County 
Industrial Development Agency and that I am purchasing the tangible personal property or 
services for use in the following IDA project and that such purchases qualify as exempt from 
sales and use taxes under my Project Agreement with the Onondaga County Industrial 
Development Agency." The Company and the Sublessee further acknowledge and agree that the 
following information shall be used by the Company and the Sublessee to identify the Project on 
each bill and invoice: Armoured One, LLC / North Midler Properties, LLC Project; 386 North 
Midler Avenue in the City of Syracuse and in the Town of Dewitt, Onondaga County, New 
York; IDA Project No.: 3101-18-06A. 

(f)  The Company and the Sublessee acknowledge and agree that the Agency shall not 
be liable, either directly or indirectly or contingently, upon any such contract, agreement, 
invoice, bill or purchase order in any manner and to any extent whatsoever (including payment 
or performance obligations), and the Company and the Sublessee shall be the sole party or 
parties liable thereunder. 

ARTICLE V 
COMMITMENTS AND REPORTING 

Section 5.01. Compliance Commitments. The Company and the Sublessee agree and covenant 
that they shall meet and maintain the following commitments beginning in the first year in which 
Financial Assistance is so claimed, and continuing through the term of the PILOT Agreement: 

(a)  The Company and the Sublessee employed at least seventy-one (31) full time 
equivalent ("FTE") employees within the County of Onondaga at the date of the Application for 
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Financial Assistance (the "Baseline FTE"). The Company and the Sublessee shall at all times 
maintain such Baseline FTE within the County of Onondaga. In addition to the Baseline FTE 
employees, the Company and the Sublessee shall (i) within one year after the Completion Date, 
create additional FTE employment at the Project Facility equal to fourteen (14) FTE employees, 
(ii) within two years after the Completion Date, create additional FTE employment at the Project 
Facility equal to fifteen (15) FTE employees, (iii) within three years after the Completion Date, 
create additional FTE employment at the Project Facility equal to fourteen (14) FTE employees, 
(iv) within four years after the Completion Date, create additional FTE employment at the 
Project Facility equal to fifteen (15) FTE employees, and (v) within five years after the 
Completion Date, create additional FTE employment at the Project Facility equal to thirteen (13) 
FTE employees. The employment requirements set forth in the paragraph (b) are hereinafter 
referred to as the "Employment Commitment". In no event shall any independent contractor as 
determined under the laws of the State of New York be included in calculating the number of 
FTE employees employed within the County of Onondaga and/or at the Project Facility. 

(b)  The Company and the Sublessee shall annually provide to the Agency certain 
information to confirm that the Project is achieving the investment, job retention, job creation, 
and other objectives of the Project (the "Reporting Commitment"). 

Section 5.02. Reporting Requirement. (A) The Company and the Sublessee agree, whenever 
requested by the Agency, to provide and certify or cause to be certified such info rmation 
concerning the Company and the Sublessee, 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. The Company and the Sublessee also agree to provide and certify information 
concerning its finances and other topics as the Agency considers appropriate. 

(B)  As part of the commitments set forth in Section 5.01 and paragraph (A) of this 
Section 5.02, the Company and the Sublessee shall provide annually, to the Agency, a certified 
statement and supporting documentation: (i) enumerating the full time equivalent jobs retained 
and the full time equivalent jobs created as a result of the Financial Assistance, by category, 
including full time equivalent independent contractors or employees of independent contractors 
that work at the Project location, and (ii) indicating that the salary and fringe benefit averages or 
ranges for categories of jobs retained and jobs created that was provided in the application for 
Financial Assistance is still accurate and if it is not still accurate, providing a revised list of 
salary and fringe benefit averages or ranges for categories of jobs retained and jobs created. 
Exhibit D contains a form of annual certification that the Company and the Sublessee must 
complete and submit to the Agency on an annual basis. The Agency reserves the right to modify 
such form to require additional information that the Agency must have in order to comply with 
its reporting requirements under the Act. 

ARTICLE VI 
SUSPENSION, DISCONTINUATION, RECAPTURE 

AND/OR TERMINATION OF FINANCIAL ASSISTANCE 

Section 6.01. Suspension, Discontinuation, Recapture and/or Termination of Financial 
Assistance. It is understood and agreed by the Parties hereto that the Agency is entering into the 
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Underlying Lease, the Lease Agreement, the PILOT Agreement, the Equipment Lease 
Agreement and this Project Agreement in order to provide Financial Assistance to the Company 
and the Sublessee for the Project Facility and to accomplish the public purposes of the Act. 

(a)  Each of the Company and the Sublessee attests that it understands and agrees to 
the recapture provisions of the Agency's Uniform Tax Exemption Policy (the "Policy"). 

(b)  In accordance with Section 875(3) of the New York General Municipal Law, the 
Policy, and the Approving Resolution, the Company and the Sublessee covenant and agree that 
they are jointly and severally subject to recapture of all State sales and use tax exemption 
benefits if: 

(1)  the Company, the Sublessee or their Subagents, if any, authorized to make 
purchases for the benefit of the Project is not entitled to the State sales and use tax 
exemption benefits; or 

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

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

(4)  the Project has failed to comply with a material term or condition to use 
the property or services in the manner required by any project document between or 
among the Company, the Sublessee and/or the Agency. 

Each of the foregoing four events are hereinafter referred to as a "State-Mandated Recapture 
Event". The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a State-Mandated Recapture Event has occurred. 

(c)  In addition to Section 6.01(b), in accordance with the Policy and the Approving 
Resolution, the Company and the Sublessee covenant and agree that the Agency shall have the 
right to suspend, discontinue, recapture or terminate all or any portion of any Financial 
Assistance: 

(1)  for projects that utilized local sales and use tax exemptions, the project 
was not entitled to such exemptions, such exemptions were in excess of the amounts 
authorized by the Agency; and/or such exemptions were for property or services not 
authorized by the Agency ("Local Sales Tax Benefit Violation"); 

(2)  the Company and the Sublessee fail to reach and maintain 75% of its 
Employment Commitment ('Job Deficit"); 

(3)  the Company and/or the Sublessee fail to meet their Reporting 
Commitment ("Reporting Failure"); or 
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(4)  there otherwise occurs any event of default under any Basic Document 
(each, an "Event of Default") or a material violation of the terms and conditions of any 
Basic Document (a "Material Violation"). 

The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a Local Sales Tax Benefit Violation, Job Deficit, 
Reporting Failure, Event of Default or Material Violation (each a "Noncompliance Event") has 
occurred. Notwithstanding the foregoing, the Agency may determine whether an Event of 
Default has occurred pursuant to any Basic Document in accordance with the terms of the Basic 
Document. 

At the time of any Noncompliance Event, the Agency shall determine by resolution 
whether to exercise its right to suspend, discontinue, recapture or terminate all or any portion of 
the Financial Assistance, and shall consider the following criteria in determining whether to 
proceed to suspend, discontinue, recapture or terminate all or any portion of the Financial 
Assistance: 

Whether the Company and the Sublessee have proceeded in good faith. 

• Whether the Project has not performed as required due to economic issues, 
changes in market conditions or adverse events beyond the control of the 
Company and the Sublessee. 

• Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of the Financial Assistance would 
create a more adverse situation for the Company and the Sublessee, such as 
the Company and/or and the Sublessee going out of business or declaring 
bankruptcy, which would not occur if the Agency's rights were not exercised. 

• Whether the enforcement by the Agency of its right to suspend, discontinue, 
recapture or terminate all or any portion of the Financial Assistance would 
create an adverse situation for the residents of the County of Onondaga. 

• The assessment prepared in accordance with the Agency's Annual 
Assessment Policy. 

• Such other criteria as the Agency shall determine is a relevant factor in 
connection with any decision regarding the exercise of its right to suspend, 
discontinue, recapture or terminate all or any portion of the Financial 
Assistance. 

The Agency shall document its evaluation of the above criteria in writing and, based 
upon its evaluation, the Agency shall dete rmine whether to suspend, discontinue, recapture or 
terminate all or any portion of the Financial Assistance (the "Determination").  The 
Dete rmination shall provide terms, if any, by which the Company and the Sublessee may remedy 
any Noncompliance Event upon which the Determination was based. The Company and the 
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Sublessee must submit written documentation to the Agency of compliance with all terms and 
conditions of the Determination in order for the Agency to consider whether to resume Financial 
Assistance to the Company and the Sublessee (which will be at the Agency's sole discretion). 

(d)  If a State-Mandated Recapture Event occurs or the Agency makes a 
Determination, the Company and the Sublessee agree and covenant that they will: (i) cooperate 
with the Agency in its efforts to recover or recapture any or all Financial Assistance obtained by 
the Company and the Sublessee; and (ii) promptly pay over any or all such amounts to the 
Agency that the Agency demands in connection therewith. Upon receipt of such amounts, the 
Agency shall then redistribute such amounts to the State of New York and/or appropriate 
affected tax jurisdictions, unless agreed to otherwise by any local taxing jurisdiction.  The 
Company and the Sublessee further understand and agree that in the event that the Company and 
the Sublessee fail to pay over such amounts to the Agency, the New York State Tax 
Commissioner may assess and determine the State sales and use tax due from the Company and 
the Sublessee, together with any relevant penalties and interest due on such amounts. 

(e)  In the event (x) the Project Facility is sold or closed, the occurrence of a 
Noncompliance Event and (y) the Agency determines by resolution that no substantial future 
economic benefit is likely to accrue to the community, then the value of the Financial Assistance 
extended to the Company and the Sublessee by the Agency shall be subject to recapture as 
described below in this paragraph (e). 

(1)  The recapture payment required to be paid by the Company and the 
Sublessee to the Agency shall be equal to the (x) sum of (1) the difference between any 
PILOT payments made by the Company and the Sublessee and the real property taxes 
that have would be paid by the Company and the Sublessee if the Project Facility were 
not under the supervision, jurisdiction or control of the Agency, (2) the value of the 
Mortgage Recording Tax Exemption, if any, granted to the Company and the Sublessee, 
and (3) the amount of sales and use tax that would have been paid if sales and use tax 
exemption had not been granted; (y) multiplied by the Applicable Percentage as set forth 
in subparagraph (2) of this paragraph (e). 

(2)  Occurrence of Noncompliance Event Applicable Percentage 

Within two (2) years of Certificate of Occupancy  100% 

Within three (3) years of Certificate of Occupancy  80% 

Within four (4) years of Certificate of Occupancy:  60% 

Within five (5) years of Certificate of Occupancy:  40% 

Within six (6) years of Certificate of Occupancy:  30% 

Within seven (7) years of Certificate of Occupancy:  20% 

Within eight (8) years of Certificate of Occupancy:  10% 

Eight years or more of Certificate of Occupancy:  0% 
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ARTICLE VII 
MISCELLANEOUS PROVISIONS 

Section 7.01. Hold Harmless Provisions. 

(a)  The Company and the Sublessee hereby release the Agency and its members, 
officers, agents (other than the Company and the Sublessee) and employees from, agree that the 
Agency and its members, officers, agents (other than the Company and the Sublessee) and 
employees shall not be liable for and agree to indemnify, defend and hold the Agency and its 
members, officers, agents (other than the Company and the Sublessee) and employees harmless 
from and against any and all claims, causes of action, judgments, liabilities, damages, losses, 
costs and expenses arising as a result of the Agency's undertaking the Project, including, but not 
limited to, (1) liability for loss or damage to property or bodily injury to or death of any and all 
persons that may be occasioned, directly or indirectly, by any cause whatsoever pertaining to the 
Project Facility or arising by reason of or in connection with the occupation or the use thereof or 
the presence of any person or property on, in or about the Project Facility, (2) liability arising 
from or expense incurred by the Agency's acquiring, renovating, equipping, installing, owning, 
leasing or selling the Project Facility, including, without limiting the generality of the foregoing, 
any sales or use taxes which may be payable with respect to goods supplied or services rendered 
with respect to the Project Facility, all liabilities or claims arising as a result of the Agency's 
obligations under this Project Agreement or the enforcement of or defense of validity of any 
provision of this Project Agreement, (3) all claims arising from the exercise by the Company and 
the Sublessee of the authority conferred on them pursuant to Sections 4.01 and 4.02 hereof, and 
(4) all causes of action and reasonable attorneys' fees and other expenses incurred in connection 
with any suits or actions which may arise as a result of any of the foregoing; provided that any 
such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses of the 
Agency are not incurred or do not result from the gross negligence or intentional wrongdoing of 
the Agency or any of its members, officers, agents (other than the Company and the Sublessee) 
or employees. The foregoing indemnities shall apply notwithstanding the fault or negligence in 
part of the Agency or any of its officers, members, agents (other than the Company and the 
Sublessee) or employees and notwithstanding the breach of any statutory obligation or any rule 
of comparative or apportioned liability. 

(b)  In the event of any claim against the Agency or its members, officers, agents 
(other than the Company and the Sublessee) or employees by any employee of the Company, the 
Sublessee or any contractor of the Company, the Sublessee or anyone directly or indirectly 
employed by any of them or anyone for whose acts any of them may be liable, the obligations of 
the Company and the Sublessee hereunder shall not be limited in any way by any limitation on 
the amount or type of damages, compensation or benefits payable by or for the Company or the 
Sublessee or such contractor under workers' compensation laws, disability benefits laws or other 
employee benefit laws. 

(c)  To effectuate the provisions of this Section 7.01, the Company and the Sublessee 
agree to provide for and insure, in the liability policies required by Section 7.02 of this Project 
Agreement, their respective liabilities assumed pursuant to this Section 7.01. 

11 
19099019.1 



(d)  Notwithstanding any other provisions of this Project Agreement, the obligations 
of the Company and the Sublessee pursuant to this Section 7.01 shall remain in full force and 
effect after the termination of this Project Agreement until the expiration of the period stated in 
the applicable statute of limitations during which a claim, cause of action or prosecution relating 
to the matters herein described may be brought and the payment in full or the satisfaction of such 
claim, cause of action or prosecution and the payment of all expenses, charges and costs incurred 
by the Agency, or its officers, members, agents (other than the Company and the Sublessee) or 
employees, relating thereto. 

Section 7.02. Insurance Required. 

(a)  The Company and the Sublessee agree that they shall maintain all insurance 
required under the Lease Agreement and the Equipment Lease Agreement, respectively. 

(b)  The Company and the Sublessee agree that they shall cause their general 
contractor for the Project to maintain, effective as of the date hereof and until the renovation of 
the Project Facility is complete, insurance with respect to the Project Facility against such risks 
and for such amounts as are customarily insured against by businesses of like size and type, 
paying, as the same become due and payable, all premiums with respect thereto, with the Agency 
named on each such policy as an additional insured. 

Section 7.03. Survival. All warranties, representations, and covenants made by the Company 
and the Sublessee herein shall be deemed to have been relied upon by the Agency and shall 
survive the delivery of this Project Agreement to the Agency regardless of any investigation 
made by the Agency. 

Section 7.04. Notices. All notices, certificates and other communications under this Project 
Agreement shall be in writing and shall be deemed given when delivered personally or when sent 
by certified mail, postage prepaid, return receipt requested, or by overnight delivery service, 
addressed as follows: 

If to the Agency: 

With a copy to: 

If to the Company: 

Onondaga County Industrial Development Agency 
333 West Washington Street, Suite 130 
Syracuse, New York 13202 
Attention: Executive Director 

Barclay Damon LLP 
Barclay Damon Tower 
125 East Jefferson Street 
Syracuse, New York 13202 
Attention: Anthony P. Rivizzigno, Esq. 

North Midler Properties, LLC 
386 North Midler Avenue 
Syracuse, New York 132068 
Attention: Thomas S. Czyz 

19099019.1 
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With a copy to: 

If to the Sublessee: 

With a copy to: 

Lynn D'Elia Temes & Stanczyk LLC 
100 Madison Street 
Tower I, Suite 1905 
Syracuse, New York 13202 
Attention: Anthony J. D'Elia, Esq. 

Armoured One, LLC 
386 North Midler Avenue 
Syracuse, New York 13206 
Attention: Thomas S. Czyz 

Lynn D'Elia Temes & Stanczyk LLC 
100 Madison Street 
Tower I, Suite 1905 
Syracuse, New York 13202 
Attention: Anthony J. D'Elia, Esq 

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

Section 7.05. Amendments. No amendment, change, modification, alteration or termination of 
this Project Agreement shall be made except in writing upon the written consent of the 
Company, the Sublessee and the Agency. 

Section 7.06. Severability. The invalidity or unenforceability of any one or more phrases, 
sentences, clauses or sections in this Project Agreement or the application thereof shall not affect 
the validity or enforceability of the remaining portions of this Project Agreement or any part 
thereof. 

Section 7.07. Counterparts. This Project Agreement may be executed in any number of 
counterparts each of which shall be deemed an original but which together shall constitute a 
single instrument. 

Section 7.08. Governing Law. This Project Agreement shall be governed by, and all matters in 
connection herewith shall be construed and enforced in accordance with, the laws of the State 
applicable to agreements executed and to be wholly performed therein and the parties hereto 
hereby agree to submit to the personal jurisdiction of the federal or state courts located in 
Onondaga County, New York. 

Section 7.09. Term. Except as specifically provided otherwise, the term of this Project 
Agreement shall be the longer of: (1) the term of the Lease Agreement; or (2) five years 
following the Project's completion date.  The Project will remain "active" for purposes of 
Section 874(12) of General Municipal Law and the Agency's Annual Assessment Policy during 
the term of this Project Agreement. 
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Section 7.10. Joint and Several Liability. In the event that this Agreement is executed by more 
than one party as Indemnitor, the liability of such parties is joint and several. A separate action 
or actions may be brought and prosecuted against each of the Company and the Sublessee, 
whether or not an action is brought against any other person or whether or not any other person is 
joined in such action or actions. 

Section 7.11. Section Headings. The headings of the several Sections in this Project Agreement 
have been prepared for convenience of reference only and shall not control, affect the meaning of 
or be taken as an interpretation of any provision of this Project Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Project Agreement as of 
the day and year first above written. 

ONONDAGA COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: U- 0  
Robert M. Petrovich 
Executive Director 

Signature Page to Project Agreement 
Page 1 of  
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NORTH MIDLER PROPERTIES, LLC, 
a New York limited liability company 

By: 

STATE OF NEW YORK  ) 
COUNTY OF  ) ss.: 

Thomas S(Czyz 
Manager 

Thomas S. Czyz, being first duly sworn, deposes and says: 

1. That I am the Manager of North Midler Properties, LLC and that I am duly authorized 
on behalf of the Company to bind the Company and to execute this Project 
Agreement. 

2. That the Company confirms and acknowledges that the owner, occupant, or operator 
receiving Financial Assistance for the Project is in substantial compliance with all 
applicable local, state and federal tax, worker protection and environmental laws, 
rules and regulations. 

Subscribed and affirmed to me 
under penalties o . rjury 
this  I  day 019. 

Signature Page to Project Agreement 
Page 2 of 2 
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EXHIBIT A 

PILOT Agreement 

See Closing Item No. A-6 
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EXHIBIT B 

Form of Sub-Agent Appointment Agreement 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
  20_, is by and between [  1 a [  ] of the State of 
[  ], having an office for the transaction of business at [  1 (the 
"Company"), and [NAME OF SUB-AGENT], a   of the State of New York, 
having an office for the transaction of business at  (the "Sub-Agent"). 

WITNESSETH: 

WHEREAS, the Onondaga County Industrial Development Agency (the "Agency") was 
created by Chapter 435 of the Laws of 1970 of the State of New York (the "State") and Chapter 
676 of the Laws of 1975 of the State of New York, as amended pursuant to Title 1 of Article 18-
A of the General Municipal Law of the State of New York (collectively, the "Act") as a body 
corporate and politic and as a public benefit corporation of the State of New York (the "State"); 
and 

WHEREAS, by resolution of its members adopted on October 9, 2018 (the "Approving 
Resolution"), the Agency authorized the Company to act as its agent for the purposes of 
undertaking a project for the benefit of the Company (the "Project") consisting of: (A) (1) the 
acquisition of an interest in a parcel of land located at 386 North Midler Avenue in the City of 
Syracuse and in the Town of Dewitt, Onondaga County, New York (tax map nos. 023.-07-20, 
023.-07-21.1, 023.-07-22, 023.-07-23, 031.-11-14.1, 031.-11-14.2, 031.-11-14.5) (the "Land"); 
(2) the renovation of a building (the "Facility") located on the Land; (3) the acquisition and 
installation therein and thereon of related fixtures, machinery, equipment and other tangible 
personal property (collectively, the "Facility Equipment") (the Land, the Facility and the Facility 
Equipment being collectively referred to as the "Company Project Facility"); and (4) the 
acquisition and installation of certain equipment and personal property (the "Equipment", and 
together with the Company Project Facility, the "Project Facility") by the Sublessee, such Project 
Facility to provide space for the manufacturing of security glass, security film and related 
products and for the development of training, security assessments and products that protect 
schools from an active shooter attack; (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 estate transfer taxes and 
mortgage recording taxes (subject to certain statutory limitations) (collectively, the "Financial 
Assistance"); and (C) (1) 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 (2) and the lease (with an obligation to purchase) or sale of the Equipment to the 
Sublessee or such other person as may be designated by the Sublessee and agreed upon by the 
Agency; and 

WHEREAS, by the Approving Resolution, the Agency delegated to the Company and the 
Sublessee the authority to appoint sub-agents subject to the execution of a project agreement by 
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and among the Company, the Sublessee and the Agency and compliance with the terms set forth 
therein; and 

WHEREAS, the Company, the Sublessee and the Agency entered into a Project 
Agreement by and between the Company and the Agency dated as of November 1, 2019 (the 
"Project Agreement"); 

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

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

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

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

b.  To be bound by and comply with the terms and conditions of Section 
875(3) of the Act as if such section were fully set forth herein. Without limiting the scope of the 
foregoing, the Sub-Agent acknowledges that pursuant to Section 875(3) of the Act, the Agency 
shall recover, recapture, receive or otherwise obtain from the Sub-Agent the portion of the 
Financial Assistance (the "Recapture Amount") consisting of: (1) (a) that portion of the State 
sales and use tax exemption claimed by the Sub-Agent to which the Sub-Agent was not entitled, 
which is in excess of the amount of the State sales and use tax exemption authorized by the 
Agency or which is for property or services not authorized by the Agency; or (b) the full amount 
of such State sales and use tax exemption claimed by the Sub-Agent, if the Sub-Agent fails to 
comply with a material term or condition regarding the use of the property or services as 
represented to the Agency in the application to the Agency in regard to the Project or otherwise; 
and (2) any interest or penalties thereon imposed by the Agency or by operation of law or by 
judicial order or otherwise. 

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

d.  That all purchases made by the Sub-Agent in connection with the Project 
shall be made using "IDA Agent or Project Operator Exempt Purchase Certificate" (Form ST-
123, a copy of which is attached hereto as Exhibit A), and it shall be the responsibility of the 
Sub-Agent (and not the Agency) to complete Form ST-123. The Sub-Agent acknowledges and 
agrees that it shall identify the Project on each bill and invoice for such purchases and further 
indicate on such bills or invoices that the Sub-Agent is making purchases of tangible personal 
property or services for use in the Project as agent of the Agency. For purposes of indicating 
who the purchaser is, the Sub-Agent acknowledges and agrees that the bill of invoice should 
state, "I, [NAME OF SUB-AGENT], certify that I am a duly appointed agent of the Onondaga 
County Industrial Development Agency and that I am purchasing the tangible personal property 
or services for use in the following IDA project and that such purchases qualify as exempt from 
sales and use taxes under my Sub-Agent Appointment Agreement." The Sub-Agent further 
acknowledges and agrees that the following information shall be used by the Sub-Agent to 
identify the Project on each bill and invoice: Armoured One, LLC I North Midler Properties, 
LLC Project; 386 North Midler Avenue in the City of Syracuse and in the Town of Dewitt, 
Onondaga County, New York; IDA Project No.: 3101-18-06A. 

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

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

The foregoing defenses and indemnities shall survive expiration or termination of this 
Agreement and shall apply whether or not the claim, liability, cause of action or expense is 
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence of 
the Agency, its members, officers, employees and agents, anyone under the direction and control 
of any of them, or anyone for whose acts or omissions the Agency or any of them may be liable, 
and whether or not based upon the breach of a statutory duty or obligation or any theory or rule 
of comparative or apportioned liability, subject only to any specific prohibition relating to the 
scope of indemnities imposed by statutory law. 
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f.  That as agent for the Agency or otherwise, the Sub-Agent will comply at 
the Sub-Agent's sole cost and expense with all the requirements of all federal, state and local 
laws, rules and regulations of whatever kind and howsoever denominated applicable to the Sub-
Agent with respect to the Project Facility. 

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

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

4.  The Company [Sublessee] acknowledges that the assumption of certain 
obligations by the Sub-Agent in accordance with this Agreement does not relieve the Company 
[Sublessee] of its obligations under any provisions of the Approving Resolution, the Lease 
Agreement by and between the Company and the Agency dated as of November 1, 2019, [the 
Equipment Lease Agreement by and between the Sublessee and the Agency], the Project 
Agreement or of any other agreement entered into by the Company [Sublessee] in connection 
with the Project. 

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

6.  This Agreement shall be in effect until the earlier of: (i) the completion of the 
work on the Project by the Sub-Agent; or (ii) the Sub-Agent's loss of status as an agent of the 
Agency as set forth herein. Notwithstanding the foregoing, the provisions of Sections 2(b), 2(c) 
and 2(e) shall survive the termination of this Agreement. 

[NO FURTHER TEXT ON THIS PAGE] 
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IN WITNESS WHEREOF, the Company [Sublessee] and the Sub-Agent have caused this 
Agreement to be executed in their respective names by their respective duty authorized officers, 
all as of the day and year first above written. 

[  I 

By:   
Name: 
Title: 

[NAME OF SUB-AGENT] 

By:   
Name: 
Title: 
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Exhibit A to Sub-Agent Appointment Agreement 

Form ST-123 
(see attached) 
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'i-ar. , In a c danca ,iIts Tai Le  cicicb n  1E1 ai I. Homayet 

CA-, dc r,c n n1.t rnyAa direct p.drras.a-s let p.cadts Carr,mcnl, 
V As lr.ccad appc.nl a busross r.n1arpns  no, dc.alapar,  nIr.tcr C,' 

r.ubcaritra.:lcr as t agent Of PoCIALI .5ar.5b' Sjrin  'c acir. r'.aic. by 
Too Z.cinI or .'4o:: c.cirIc.' .dtirlfl w.m.'s the .11iUnc.'ry qrarllad by the 

DA are da.i 'd to be made. by thic V A ar  IScira'c.'a a,.cimpt From 1.5i. 

Example I ADA aqr ornanr w4t, ,Is agow a  'cuc: c arar..' 
t.atas marcan fc'.'Y may ma  .dcy.aaa.5 .5l raf..e.'c .a.ia 

. 1 "ti, Cr5.5.5"p  C iSC C(t,  .'c,ad! 
.c' 5Db Ic.1r.'.5dc.- X ra'ini.S a ±,ac.I c.a a'ni a bu iclar fp 

waparat " p..i flar.a'.s cc.C.aAci Arid 1.nsL.a' IC ccna1ric1.5  5'Ii]n' 
.at..1 purcisaaar.  C.sa.p to .t.a  ta,ta.cI . ,  t"w  u.S ns1 At mesa 
p"r'.asea ty contracic.' X as a m1,! Cl lisa VA arc Cyapnpt fr n 5Cu 

Examt4a 2 VA a  •emaqr,.-,tl Is a,anl a, prc,oc arc.-mialaa 
C.  acAar X,'r.sp rna,,a  Psases c?,n"a5asaI,s .a,d 'ienl 

K. be. cy.aratai  'CIC  as .m en1 fa  isa ADA tc. "aca' ft 
,,•r.taa h'a a.sma iurc,"asaa .sa 4n  E amplc  S,'t ' lisa c ctala 

.t.rr: er ard mac. i  .1 aCL..5tybiS .' caIm .apSy.1CI 

c,.5c,La,' X may pu'CA.aa&' Ilsasa cams  A"c.'n ra.. NCAI1I'C' 

tanlai 0115.1  Ck"C.1 and  ,.5 ici ' is CCr! a  IT1p! s,'lca l'sasa 
are ,saqnsatl, raaaae ac.1 me iDA aC."aan;e,SA &.as 

.5.t fflz ccy±.acbr Xrc n;aa .5udP' 'arIa's 25 .5QiS'll sltl'a M A 

$ cc.'traCIar C.' r.  ',.'tcadlar r.al appoinfadl as ICanI a.' prc.ciCl aparan 

c,' . IDA  ICp.'cis.anl s.pr,lars ath Can.' S7.12C • 

Exam, PursAa.s,. Co,'Aft.sa wt.a,n maker., p.rchan.or. dna are c.'d.'ar,', 
e..amp'  .5m f..L r" a Cildariac w.1' Tax La  Cadluarir. ill 5 1a  ' 51 and 

iii :a  it Et Fcc 'Sara nfrmaI..'- IiC.5 5 CC" ST.  '20 I 

Exempt pur htse 
'i'S quale1, the pu115aaar. 'Sucil tsr. made wo-.n the  . . r i- a r U ,  oranlac b, 

Tic D A arid u5.C..5 5.5  .'nOCC thc, arc1cci Ince r,.5 .5PC'.5CS te 

A PAaS L.a. ,!. :a  .cata yaa arc' purdr,aS.I1.,. r.a'. bla psric.'.r. c.'ascr 

r.af.,CCI'other Than utility I.',,CC5 and mdcc  'lncici's cc 

a-c,Ila parr.a.'.ai pcapar, ri  'lad's a qu.iti'yiria 5151cc  .C.I 

8 P61,wo L.a. 8 aa,nd,catc NC.,.. a'S pichasriq dc,re5 CCfl5 (i.I.'r 

r.cr.,,a-s uSed in :ompa"ng Im ,rcja  cinC'''! lrar' 'a. ISo 

ya,  aIa:1i.,Iy ra?'qar.aacr'  arid gas  

al',qara c  a.d s ar' aC.'ocas, 

V.a. L.a. C to r.:l.:ala you are çCJrctas.,  .5 rrCsIsr ',c'ncsc' c. I.sngir.k 
ç.c's.Bn.5 p'cçcrt, raa"ad Ia .5 qu.5I'.."sg mc .' cc':la (5.C".5l I'cr' 

As s Na,. "Cs. Sscc r ,sa'r,sd yundcc ydu ffl.5y .2s..c'pI .511 

e,'t,fcarc in S,rsu ocis4ic' ang l.a. and La p.'ctactadln ' ,at. 1, la, 'c 

Lap If TIL CSrI?ILIiIW Is 'aLC ISa cr.'titc.5IC wjl L.a c."s,.,1a1a.: .5,11 

• ac  ,Xr.d r. 0.5.511.5115 

• or, d,,.r  Cr.r.d'l.riIOflWith.- 90 days c? rt,c I'ansadlC.  ad 

-  rofg.'Iy cc- eIa: %'al ra a.'ud .sila'c-r. macc fll.5.5C'I 

An  'pi..-, rarIilcaIu is accepted In goad hatS  ,C,,,  '  : 

br, la,d a that the ar..empa55 cerft,,anci a talcic C.' is 5'ssdsIa'sII, c. "a' 

and you axercas reasonable ordenar, due CAN If pC... Ia ric! N. :. 
a pr -'I completed cerstk,a,a .115.- 9' dayl, . 5 s  It's du. .a'. J Iris 

prcpa'i'Iy or r.r.r.k  'fCs.i will r.ha-a moth the pj' thsr.e" LI'S L'I;'r 0 

P'C'iis5 the r.ak was esw"c.1 

You must Iso y-,a.-cags a r.'mttsc.d sr ar.r.cc..at.rc5 a's sn.c..'S' c..  rt .,, 

r.c...ca &c.muntl fOr an a'..emp sale  11t, the exerilpl..5l C,C'I,f':an,, C. 
Sa.'a an lie 'tarn the p..s' thar.a.' You rUts! leap ISO ca' fl,a:s .5! cast 

thr ea years ala.- the C..m data of your sates iao raturr. Is .5:5 Ii sax: 
or Inc o.5Ic, the rela's was IlIad to 125cc 

PIh'ICV netdltc.Ison 

P4e,. York Slate La  raqutrar. at QCssernn'irsnl aar,:,ar. d's! 515.  5.5 - 

a s'sIr.m at rer,c.'ds la prcr.ide natitsat,c,n al 're IcysS authc."y 5� 
an, request ma 'i',, aL purtxeetsl for wriSts 1115 ,nfdrrn.51c.', C IC L, 

scilotsad, and where it .11 be maintained To e'ae I'S 'tsrpsnc,r  .0,: 

.5.51 Yteb site a,, it sc.. .1.5 not have Internal ad.arsa  .sI aid ra asi.' 

Psbbcal,x 54, F'wac1  cats.- 5.55 Ajaes beus' Tsr ria .%'c b 

address and takxpt'cna rs.5' be' 

Need help? 

F] V'alt oar W&b site al www.tar.ny ov 
at infc m ton and rn-ige yzxjr lake!; online 

check ior new mine se-,ices and ieaiuras 

Sales Tax Infon,ia1cn Center,  :518,465 2589 

Teo sr.±!r krrrrnar,d ptbtcatcils  51a 1 45?.s2 

Teat T.epticne (TTY) I4othne 
I.' pesons with hearing arid 
speech dssi.ities umntq 5. TT Y I E1.t. 45 SIi2 
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EXHIBIT C 

Form ST-123 
(see attached) 
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N,.. Y:.  ).pn .n: ci t.c,to .d I- -

New York State Sales and Use Tax 

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

ST-123 
714: 

This certificae Is, not ia d uilee at entnes have been cc npleted 
Piole: Tc be convleied by The purchaser and green to tie seller Do not use ink farm to pu thas.e motor Fue or diesel m  f.i & ea.eripl 

*0m tix See Fcrii FT-123, fDAAgeiii or Ptrjed Operator Exernp' Purtrsase Cei &ae !o F & 
N.,,.  1.3., N.,. III & I fli C? tcO L%  ç.'&IJ 

PUM.t .dd.,n .t..l S thi?IIUI 

LI, I,,.,, C lI SI.,  LI' cd. C - Ii.-  '1.q. 

A:.rt 0 p?C :I :yur4l:. s.ak, I., 1) -tr,I,.t 

in tie  U Sinl o iurclaae certficate  EJ Bitinke, purchase  f ate :alid an  for the rc'ect I sled 

To the eeRer 

You mnuat uder.b4y the pto ec' on each bill aid invoice for such purchase-, a-id indicair oni inc b ll or invoice thai the IDA or  er 

or ç'ojed operator a' the IDA was The pu'ttiaser 

Project information 
1 cerTy that I ar a dsol, ap .niad  or  ccsatcc at the name  O,  thai I am pjJ-.a nq the t CtC perrc.  per  C 5 'CuS I.' _.0 
In the tcla,.irtt IA preeCl a'tt that etc.ru purchases itialify as e.c. at 1et sales ar,1 use taic's i. r, s" ni p a rec-n7 e'li thilh the Ok 

N.  r 

N.,,. :1 put.d 

LI I..,, c' 1.;c LII 

Enter the itate tha  eu .',ers appO niac a,aeni or 
pmc,Lct C -erilb' mi-Iss ty. . . . ...... . . 

Eroar the dam thai agent C. prceci opera a' 

a1aae an 

Exempt purchases 
, X Ir7 boxes rhai *Ply,' 

U A. T tte per5-la property or services lather than ulity services and rnalDr vehictes cc LaricIrile persarat rccietv 

rictalleti h  qii 'ng mnoton vet cte used to co mplete the protect btf not lo operate bits carqp4eled p0rsct 

U A Cei'tair ut,itt-. PC"1CC1i .qas, propane 1 con ane's of  OC p.s1ridc or rn e elect'icit,. refrueratan or 

used to co mplete the pccect but riot  :xrale the r mpleled project 

[1 C Motor  eIi de or tanaible personal properly naIal d tr a qua�&Frng rricitor neli Cie 

C*, W.catiorn  'VU', ttlaydIs abayc, saxrr,snts are bils  pte. and ca're  and trial no r',ar.cria trikirma kin ',as besi amilttri I ne,,. ttC;c 
S61hanne"r- anc t,j thIs ecrit.ari •rtltCille WIP, 'S.  f?,*'5' OS t'IiIi this  -,.--.;"-1 tI 'S  ,.Oes  IdSflCs that Slut, and ICtil sates c us, liluSS C.  ,' 

çy t a transaction ty rn aCICcIs for .trtl  erierC r.r,s dcurrit,nt  -,:  ut Willful', i1&Lir3 this  r4.7, .P Dii, IilCI'll Ii. II', AJL any P -. 

ria, canst,Jd a le.D , ce ather rXi-IC Lilw No. Wafik S'ax LS,. pariiSh. . by ,t TjDvznt4 Itnr and a I>Ossoie jai nte'Ce I u,:S siai.1 that 

0.:umc'c,s 'c. rsd Is be floc' .,rj  and del,,erclls lti yi,rider as a.cnl tar  Tac Cspzermlinl.t" the pu asses c?Ta. La  su,Ctc. ltliP aNt 1. 

a siccirneni rc i,'sd If. tc Itesi .ith the Tap D  ar- nttci -s p.i'.Dsus o (Cs,C,sjCn c%c,rcriss-a I .iss wnJersta -c s-al vie Th, Du1,.vy.. 
is ujiPusrassi Is  ,c,st, aIg the ,at.t, Of I.I. CLI  5 ci e,c-- ,sI-:-s c.amcc Wd IriS  C?  ,nlcr'nutc.  le'c': c-i IPu  dC-i.nu. - -

Si;ns'.z-. .1  p w: ai v' :1 pit-uI..  r. v n . n ut ve 

1(;11 :1 p  n hI alit,,  tiva  rJ  W,—h p  liii' Ip l k  r11,.  .;',.u, t,: 
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Page 2 of 2  ST123 

Instructions 
To the purchaser 
'Yc_ rn  .  Fr  'T- 23 it yaj 

t ni appcinlaJas 2nagan: c çrcc:t operator b, an Industrial 
b'4oçmcci egr,c  IDA èp 

• 't.t pi,chasLs q4 f, Ir i-. mço n 11rorn saies .nc  tax as, 

0 flbcd in the 04 contract 

Misuse of this certificate 
meius& or this '4c, cartirlicaile rniy b,LcI y:.i t, 

in  the yn' nI at  I  r'd flIgR-! C.. 
These inJud 

• A bflI  Ic 1cj % of j-,c ta. 

AS51  nIt  rre  u 't4a. 

Yc  fr si  .-o  p cha  c t i  '. •  Cr. nI abn pi i  ohabc by  bp t  T .. m  an. 

Nankai carlibcale coventip the Irsi arpa sut-stiquars'.c.... .os qaildprip  posc..bk jai  nt nc-r; and 

V the  listed  •  R,ucaI,,n of pour C.iI% r c  I yciu are rL..rc J I: 
b.c rc sIcrud a& s  Sea S8-P. 9l7 S An  .  .ii 

air po.d O.rItot sales t&p ID rkjmlbtr —  I ye, are req,slefoc  Eriroura X nic :c  i?  'ta 

th d'ac Tsp. Dcp 1mcni rC - i. cs tax p .- cs y:i rrnsI w,Lcr  5 r  rAI)V. IV far r:'s nrr- sI' 
enti? b:n I1umt  an this certicstc K yr..j are nor r'.rc 

D, t-L rc,i cd  to the seller 

'.i.sr, .s' dc ckpTicnr  r c  j awnc,bes IMAs,-  c I.ultbc tc - I  When mI. -.; p sc  . --- :  cçc aur of a,. IC &  

preI fl jrp1cr G enc i Pd jnu p' Ls. Ayblc •  s- Pubic  p i c'  p: de yC4  ftth tlis cpCr l,c. ccrt LIc ..In At 
AuU 'ocs L  for tfle pUrP0SC7 Ce Prorriorn1  c.gbpvj vicoiracArle,  :c,  p %  the right FiD Tpc e,e- pI'  Yj mu&t .der !, 

as;kslirka in the ALQJISdi0n, xpr.c4  onp7.Jc c,  pr cl :n c.lCPi bil and i1C.ce ref i..,1i  snes and rd, x :i ne 
Tipro e -e-t rne,,Ionsnce, eui p  and lun ePi- of .-i - e.  bit D, ny:,  th:  IDA o  or ro.o:l epcfalar c Tie IDA  a r 

r , Y4K  fterer3ibnc cemre:cJ rsee r, and re.:reet 
' I1 n in Nc-h York State 

DAs ark e.e'npl fro.— the payment of salep  Lee rA. c 
j h pes, in ac.,xd.ani..e .ith Tin La* se'tn n  lEIe4l; Itofleyc' 
IX&s do rice: narmalli, r e drc't  rYCLe-t to( prqeds C:mmenl 
ciAs arueeei e p24rII a bu .ceee cnterp',se a' d otaper b:ntr :tCr C, 

subC nIretcc as Ii agent cx protect  operator SuLt purchases ride by 
.0bflT of pro4ort operatof aicting thlfl Inc atP.-r granted by the 

DA are dce,,c,d b.j be made b, U.e VA wc trara Ws, ceenipt from ta, 

Exarnpie I CA  jttnlefir y  IS agent a, ,'c,cc2 oipjararar 
states Matconivacta.,X 'It.ir m akv aVp i  .i5 5 of rrjfI;.qWs and 

T5fl:1 tQC&Ssarj fix c0ffj.%1I  a r'ie  'c,uc as .c"i Pa' 
fle IDA C,:r'acA,' X t.ns a  Ayc  aM a bLiIe'c2e' Aw ide 
ela(at " pgcna ws cC:crce. and I, t,er p c,i;flr r a 

is1 pu'chascs niaC.eTerp F.: b.k eTMaflei Y AND 'udTflflnl Al thøsc 

, contractor X as ic'C of the CA art, eas'npl frc n 

Eeanple 2 CA a1 semenr w.e, its agent a  'ccd cçieraro - stales 
1ha enLa,.Iar y nra P ifiail all P..eChA WS c' niab ruI.ni ar.,  ene't 

o & jnccirpoareid el'c 5'* Xcracl as .scnr fat iP IDA C.!'acIa' 
('abcs t.c sante pLffchasai as v, EampIe i Since the cc cnile 

Ain-.6;f aincl m ac)flr,a'e m A ar&Akybe i oqtorstc  b:h)  * prc.,icci 

ufra, 'X tn2vpueteio 1iT5P d fl5 X 'C41T rin t cr 
'enter of the b ",e and t4k We.r is r1  .ri,emp1 since those 
'aq5C, e 5 ara 'nflTra0  ,e acd tei IDA a(Csrna,nI does yo 

a_ .in15 c ±'ecb.' X re a;abe such rernia's as a1eql of Me IDA 

A :crIraclor ci'  lracl:f r..:t appointed as 5)cint Cr project opera i 

c'.i IDA  snceer,t c,.pplers mth For- STA N •  D ninrr :tc( 

E,onicy P in.ase Cayi&are. wl.en rr,akr,c p rchases tl  are cyj(.cr, 
ccmp am bCe 1  catdaruce wftias LJ  %ect,DrtL illS nii Si and 
II1!(aillt For more infor mai ci', see C ane  SI 20 I 

Exempt purcharsei 
un q.a}I, the pr thscs must be made wr n the asd,a'4, Qrante b 
nis c'A id  to  'lnx d e prcect jnef to ope aw 1"o roenpov = 

A PJi-i ha, A 'a . eCR, par sic p hasno  Le r..crsci  i::er, 

.a SCI,'cris"other than ut.ty se, eei. and 'eden  .cl.s at 
e,,able perae -a.l nrnjpe', qs Ied in a QuA letifiP  meter , -,urnl 
cnam 15'r, Ia 

a rvwi ha, a a ,ndeale p-C... CTC c s"charnA LbC fl CCfl5.11,bI LU, 
scr ine-s used in nc mpeon  t,n preju.   1.aA Tfir 

•r,ci.,X5 yarn eIbnrin.ty r l re.er, ar- : s ea  and yes ob 
t ra nr, .i•d swar, S4YcQS 

P,I5.I tri, C Ir l,1,..21b yau are ps'  as,.a a mater  ?,,c sc c, banISi, 
pc-sc,rIa pc erh reasi to a quale,,nq mam.,•,':Ic  tI'c, 

As, a Np,. "cr1 5era rey,n ed ,cnde' perk trat ec cpI a, 

c"fificate in be,, o colic :any ta and be pctcetci frc,  trIr I: 
Is, if ?.e cc cli, Is nal,  The ecIsitnate wet be neesderec  .i1 

• ae:pxerd V QTad lauK 

•  pa& wsson .1K,.- 1.2 days & ;rz Iran  dci  S j 

• prope'l  nb CAel,ec :a' re wo,1 ennt,e-s ,.e,e macmnn 

Ar, (IPG,  m1it dc,ltcCte IS accepted in ybed 'ith .rc-'  Na  r 
br w d e that the eacmpaair cc Itesne .5 false or is rauduler,th cn er 
and you exercise  roasce�abk- ordinairt due care It pc... :1: renT re-.eys 
a prc 'I ciiiptotad canrIcAV .itflr 92 days a mn' the du nb - cl int. 

or s r.Icc pc.. will eJ e Iii.th the p.e thascr the L.. -d,r at 
priorAnj tP,e sale w as e..or I 

You rri,.Ist alsro r'arca., a rmelhad at aSr._,cQhnq Cr ,rlicrdb ct 2the 
icci'bb dacementu rot an er,emln sale .1K, the encumrtia'r caniTcare 1c 
fia,a an U.n 11rom the p Tha wa 'a. msst besç lfl-s  rmr,n.ax at 

three pears e1pr the ,  TISIC at ySnr sales ta. rc,turr a .tr,:r 'I rizg S 
a Sc data the retain was ¶nrd ? text 

PriwacV neitaflcapian 

NaA 'io'b. State, Law rcuqui'en al c,,crr,rnent aerurn mel rrarla , 
a e,elem of I5CC(dC In lnrc'm,de netiP,,al.or Of Sc 1.4A aulti X 7o ic 

Cr,1 'egu L the lX.1n4,CI purp,5c1i,tot wItch IIrC,ununirrivat,c', rn IL b, 
crAla =d and  Pcnc It it be minta,ned To rc  ,s Ki  lancri ,rnun 

ar' Yeb site or, 1 pr.s da nat have Internal ac mnss nI and re-. ens 
Pablcat cim 54, Fn.acp N  ateen See Peon deis' far -'It' IVet 
addre-nn. and Ieleptrcnc r....' her 

Need help? 

Web site 81 WWW•láX.Pj?.9OV 

• pet infarninitcin and manage pc-jr taken orili e 

check $ar n e w cxilrie ae icen and jeaturem. 

Salem hz infcirniabo-i Center,  -E 18  45 2i'4 

To order Itxr'niaand p.eiIcatois. :5 18 f 457 5e 

Text 1in4sphone (TTY) 14othne 
4i' pel'ecfm .Mth teafing and 
speech dsetaIjbenn un ng a 1Tr I .;5181 465  t2 
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EXHIBIT D 

Form of Annual Reporting Questionnaire 

Onondaga County Industrial Development Agency 

Annual Survey of Companies 
January 2019 

Overview: As an agent of the Onondaga County Industrial Development Agency, 
 is required annually to document for the term of its contractual agreement 
with the Issuer: its employment levels, insurance coverage, payment of taxes and fees, and in 
some instances amount of indebtedness. To fulfill your compliance requirements, please: 

1. Complete the employment and if applicable to your project, the indebtedness 
sales tax and mortgage recording tax sections of the document; 

2. Attach the required supporting documentation; 
3. Sign and certify the document; and 
4. Return to the Issuer no later than February 28, 2020  

Failure to comply with this request may result in an action by the Issuer to terminate or 
recapture the benefits granted to you. As noted in the Issuer agreement, the Issuer reserves the 
right to verify any information provided in this document, including an onsite inspection of 
the project facility or its supporting records throughout the life of the project agreement 

I.  Contact Information -  please update any of the following information. 

File Number: 

Project Name: 

Responsible Company Officer:    

Officer Title: 

Officer Phone: 

Officer Fax: 

Officer Email: 

D-1 
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II.  Employment Section -  Please report the number and average hourly wage rate of all 
full-time equivalent (FTE) employees working at the project location, including the employees 
of any tenants or subtenants. Also, please report the number of construction employees working 
on the project if applicable. The Issuer definition of the term "full-time equivalent employee" is 
located on the last page of this document. 

Number of FTE jobs as of December 31,  

Average Wage of Full-time Employee 

Number of FTE construction jobs created 

between January 1,  -  December 31,  

II.  Outstanding Indebtedness -  Please report the information for any Issuer authorized 
bonds and notes issued, outstanding or retired during the period beginning January 1,  and 
ending December 31,   

Current Interest Rate: 

Outstanding Balance as of Dec. 31, 

Principle payments during the period 

Jan. 1,  through Dec. 31,   

Outstanding Balance as of Dec. 31,   

Final Maturity Date of the Issue: 

Were the bonds or notes retired during the 

reporting period of Jan. 1,  through 

Dec. 31,   

III.  Sales Tax Exemption -  Please report amount of New York State sales and use tax 
exemption accrued by the project during the period of January 1,   through December 31, 
  This information should agree with that reported on your  NYS Tax Fo rm 5T340. 

$   
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V.  Mortgage Recording Tax Exemption -  Please report amount of mortgage recording tax 
exemption accrued by project during period Jan. 1,  and ending Dec. 31,   

$   

VI.  Required Attachments -  Please attach copies of the following documents. 

o NYS-45-MN Quarterly Combined Withholding, Wage Reporting and Unemployment 
Insurance Form, filed for the quarter ending Dec. 31,   

o For companies that have made sales tax exempt purchases utilizing the sale tax exempt 
certificate provided to it by the Onondaga County Industrial Development Agency, a 
copy of NYS ST-340 Annual Statement to NYS Department of Tax and Finance of the 
value of all sales and use tax exemptions claimed by the Company under the authority 
granted by the Issuer. 

VII.  Certification: The undersigned hereby certifies the Company has complied with all 
provisions of its agreement with the Issuer and that the information provided to the Issuer in this 
annual survey is accurate and correct. 

Signed  Date 

Name (Printed) 

Title 

Phone 

D-3 
19099019.1 
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