
CLOSING ITEM NO.: A-9 

PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of May 1, 2022, 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"), 245 COMMERCE LLC, a limited liability company 
organized and existing under the laws of the State of New York, having an office for the 
transaction of business located at 245 Commerce Boulevard, Liverpool, New York 13088 (the 
"Company") and IMMEDIATE MAILING SERVICES, INC., a corporation organized and 
existing under the laws of the State of New York, having an office for the transaction of business 
located at 245 Commerce Boulevard, Liverpool, New York 13088 (the "Operating 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; 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 of New York and Chapter 
676 of the Laws of 1975 of the State of New York, 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 and the Operating Company, on behalf of themselves 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 an approximately 2.22-acre 
parcel of land located at 4575 Buckley Road (tax map no. 095.-02-20.2) in the Town of Clay, 
Onondaga County, New York (the "Land") and three existing buildings located thereon totaling 
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approximately 15,900 square feet (collectively, the "Existing Buildings"); (2) the renovation of 
the Existing Buildings, together with related site improvements on the Land (the Existing 
Buildings as so renovated and such site improvements, collectively, the "Facility"); and (3) the 
acquisition and installation in and around the Facility and/or for use in connection with the 
Project of various 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"), such Company Project Facility to be 
leased and subleased by the Agency to the Company and further subleased by the Company to 
the Operating Company; and (4) the acquisition and installation therein and thereon of related 
fixtures, machinery, equipment and other tangible personal property (collectively the 
"Equipment," and together with the Company Project Facility, the 'Project Facility"), which 
Project Facility will be used by the Operating Company as warehousing and office space for its 
business as an integrated service provider for conversational artificial intelligence and 
omnichannel communications; (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); and (C) 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 the lease 
(with an obligation to purchase) or sale of the Equipment to the Operating Company or such 
other person as may be designated by the Operating Company and agreed upon by the Agency; 
and 

WHEREAS, by resolution duly adopted by the members of the Agency on February 8, 
2022 (the 'Approving Resolution"), the Agency has conferred on the Company and the 
Operating 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 Operating Company for the 
benefit of each municipality and school district having taxing jurisdiction over the Project 
(collectively, 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 referred to as the "Financial Assistance"); 
and 

WHEREAS, it has been estimated and confirmed by the Company and the Operating 
Company that the Company and the Operating Company have included within its 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 
$1,100,000, and, therefore, the value of the sales and use tax exemption benefits authorized and 
approved by the Agency cannot exceed $88,000; (ii) the mortgage to be obtained for completion 
of the Project shall be for an amount not to exceed $480,000, and therefore, the value of the 
mortgage recording tax exemption benefits authorized and approved by the Agency cannot 
exceed $3,600; and (iv) the real property tax abatement benefits to be provided to the Company 
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over the 10-year benefit period of the anticipated payment in lieu of taxes agreement are 
estimated to be approximately $31,661 (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 

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 May 1, 2022 (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 May 1, 2022 (the 
"Lease Agreement"); and 

WHEREAS, the Company proposed to sublease the Company Project Facility to the 
Operating Company, and the Operating Company desires to lease the Company Project Facility 
from the Company upon the terms and conditions set forth in a lease agreement dated as of May 
1, 2022 (the "Sublease Agreement"); and 

WHEREAS, the Agency proposes to acquire an interest in the Equipment pursuant to an 
equipment bill of sale to Agency from the Operating Company; and 

WHEREAS, the Agency proposes to lease the Equipment to the Operating Company, and 
the Operating Company desires to lease the Equipment from the Agency, upon the terms and 
conditions set forth in a certain equipment lease agreement dated as of May 1, 2022 (the 
"Equipment Lease Agreement"); and 

WHEREAS, in order to define the obligations of the Company and the Operating 
Company regarding payments in lieu of taxes for the Project Facility, the Agency, the Company 
and the Operating Company will enter into a payment in lieu of tax agreement, dated as of May 
1, 2022 (the "PILOT Agreement"); and 

WHEREAS, the Agency has given due consideration to the Application, and to 
representations by the Company and the Operating Company that (A) the granting by the Agency 
of the Financial Assistance with respect to the Project will be an inducement to the Company and 
the Operating Company to undertake the Project in Onondaga County, New York and (B) the 
completion of the Project will not result in the removal of a plant or facility of any proposed 
occupant of the Project Facility from one area of the State to another area of the State and will 
not result in the abandonment of one or more plants or facilities of any occupant of the Project 
Facility located in the State; and 

WHEREAS, by its Approving Resolution, the Agency authorized the Company and the 
Operating Company to act as its agents for the purposes of undertaking the Project and the 
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Agency delegated to the Company and the Operating Company 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 Operating 
Company 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 Operating Company 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 Operating 
Company 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 Operating Company; and 

WHEREAS, no Financial Assistance shall be provided to the Company and the 
Operating Company prior to the effective date of this Project Agreement; 

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

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, the Equipment Lease, 
the PILOT 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 Operating Company and the Agency. The amount of real property tax abatement benefit 
comprising the Financial Assistance shall be approximately $31,661, which such amount reflects 
the total estimated real property tax exemptions for the Project Facility (which constitute those 
taxes that would have been paid if the Project Facility were on the tax rolls and not subject to the 
PILOT Agreement) of approximately $224,109, less the total payments in lieu of taxes of 
$192,449 to be made by the Company and the Operating Company to the Taxing Jurisdictions 
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with respect to the Project Facility during the term of the PILOT Agreement. The amount of 
estimated real property tax exemptions is estimated based on an assumed assessed value of the 
Project Facility and assumed future tax rates of the Taxing Jurisdictions; therefore the real 
property tax abatement benefit is estimated because it is calculated using the estimated real 
property tax exemptions. The actual amount of real property tax abatement benefit is subject to 
change over the term of the PILOT Agreement depending on any changes to assessed value 
and/or tax rates of the Taxing Jurisdictions. The PILOT Agreement contained in Exhibit A 
attached hereto reflects an annual breakdown of the payments in lieu of taxes to be made to the 
Taxing Jurisdictions in each year during the term of the PILOT Agreement ("Total PILOT"), an 
estimated value of the real property tax ("Full Tax Payment without PILOT"), and an estimated 
value of the real property tax abatement benefits ("Net Exemptions"). 

ARTICLE III 
MORTGAGE RECORDING TAX EXEMPTION 

Section 3.01. Mortgage Recording Tax Exemption. The Agency hereby grants to the Company 
an 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 $480,000, 
with the amount of the mortgage recording tax exemption benefit not to exceed $3,600, or such 
greater amount as approved by the Agency in its sole and absolute discretion, in connection with 
the financing or refinancing of the Company Project Facility (the "Mortgage Recording Tax 
Exemption"). 

ARTICLE IV 
SALES AND USE TAX EXEMPTION 

Section 4.01. Sales and Use Tax Exemption. The Agency hereby grants to the Company an 
exemption from State and local sales and use taxes on purchase of goods and services relating to 
the Project and subject to State and local sales and use taxes in the amount up to $1,100,000, 
therefore, the value of the sales and use tax exemption benefits authorized and approved by the 
Agency cannot exceed $88,000. 

Section 4.02 Scope of Agency. The Company and the Operating Company hereby agree to 
limit their activities as agents for the Agency under the authority of the Approving Resolution to 
acquisition, construction, reconstruction and installation of the Project Facility. The right of the 
Company and the Operating Company to act as agents of the Agency shall expire on May 10. 
2024 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 4.01 and Section 4.04(b) hereof unless approved by a resolution 
adopted by the members of the Agency. All contracts entered into by the Company and the 
Operating Company as agents for the Agency shall include the following language: 

"This contract is being entered into by   (the "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 
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installation in certain premises located at 4575 Buckley Road (tax map no. 095.-
02-20.2) in the Town of Clay, Onondaga County, New York (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 May 1, 2022 by and 
among the Agency, the Company and the Operating Company (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 4.03. 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 Operating Company 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 Operating Company 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 and/or the Operating Company 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 fully executed Sub-Agent Agreement and a completed Form ST-60 in 
accordance with Section 4.04(c) below. 

Section 4.04. Representations and Covenants of the Company and the Operating Company. 

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

(b) The Company and the Operating Company 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 $1,100,000, and, therefore, the value of the sales and use 
tax exemption benefits for the Company authorized and approved by the Agency cannot exceed 
$88,000. 

(c) The Company and the Operating Company 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. 

(d) The Company and the Operating Company 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 
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the Company, the Operating Company and their Sub-Agents have claimed pursuant to the 
agency conferred on the Company and the Operating Company with respect to the Project in 
accordance with Section 874(8) of the Act. The Company and the Operating Company 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 
Operating Company understand and agree that the failure to file such annual statement will result 
in the removal of (1) the Company's and the Operating Company's authority to act as agents for 
the Agency, and (2) the authority of any sub-agent of the Agency appointed by the Company or 
the Operating Company pursuant to Section 4.03 hereof to act as agent for the Agency. 

(e) The Company and the Operating Company further acknowledge and agree that all 
purchases made in furtherance of the Project by the Company, the Operating Company 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 Operating Company or the Sub-Agent, as the case may be, 
(and not the Agency) to complete Form ST-123. The Company and the Operating Company 
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 Operating 
Company is making purchases of tangible personal property or services for use in the Project as 
agent of the Agency. For purposes of indicating who the purchaser is, the Company and the 
Operating Company 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 Operating Company further acknowledge and agree that the following 
information shall be used by the Company and the Operating Company to identify the Project on 
each bill and invoice: 245 Commerce LLC / Immediate Mailing Services, Inc. Project; 4575 
Buckley Road (tax map no. 095.-02-20.2) in the Town of Clay, Onondaga County, New York; 
IDA Project No.: 3101-21-15B. 

(t) The Company and the Operating Company 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/or the Operating Company shall be 
the sole party or parties liable thereunder. 

ARTICLE V 
COMMITMENTS AND REPORTING 

Section 5.01. Compliance Commitments. The Company and the Operating Company 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 Operating Company have zero (0) employees at the 
Facility at the date of the Application for Financial Assistance (the "Baseline FTE"). The 
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Company and/or the Operating Company shall at all times maintain such Baseline FTE at the 
Project Facility. In addition to the Baseline FTE employees, the Company and/or the Operating 
Company shall (i) within one year after the Completion Date, create and maintain additional FTE 
employment at the Project Facility equal to five (5) FTE employees and (ii) within two years 
after the Completion Date, create and maintain additional FTE employment at the Project 
Facility equal to three (3) FTE employees (for an aggregate total of eight (8) FTE additional 
employees). The employment requirements set forth in this paragraph (a) 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) For purposes of this Project Agreement and for determining whether the 
Company and the Operating Company are in compliance with the Employment Commitment, a 
"Full Time Equivalent Employee" shall mean (i) a full time, permanent, private sector employee 
on the Company's or the Operating Company's payroll, who has worked at the Project Facility 
for a minimum of thirty (30) hours per week for not less than four (4) consecutive weeks and 
who is entitled to receive the usual and customary fringe benefits extended by the Company or 
the Operating Company to other employees with comparable rank, duties and hours; or (ii) up to 
three (3) part time, permanent, private-sector employees on Company's or the Operating 
Company payroll, who have worked at the Project Facility for a combined minimum of thirty 
(30) hours per week for not less than four (4) consecutive weeks and who are entitled to receive 
the usual and customary fringe benefits extended by Company or the Operating Company to 
other employees with comparable rank, duties and hours. 

(c) The Company and the Operating Company shall annually provide or cause to be 
provided to the Agency certain information reasonably necessary 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 Operating Company agree, 
whenever requested by the Agency, to provide and certify or cause to be certified such 
information concerning the Company and the Operating Company, their 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 Operating Company also agree to provide and 
certify information concerning their finances and other topics 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 Operating Company shall provide, annually, to the Agency, a 
certified statement and supporting documentation: (i) enumerating the FTE jobs created by the 
Company and the Operating Company as a result of the Financial Assistance, by category, 
including FTE 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 by the Company and the Operating Company 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 
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Company and the Operating Company 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 
Underlying Lease, the Lease Agreement, the Equipment Lease Agreement, the PILOT 
Agreement and this Project Agreement in order to provide Financial Assistance to the Company 
and the Operating Company for the Project Facility and to accomplish the public purposes of the 
Act. 

(a) The Company and the Operating Company attest that they understand and agree 
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 Operating Company covenant and 
agree that they is subject to recapture of all State sales and use tax exemption benefits if: 

(1) the Company, the Operating Company 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 Operating Company or its 
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 Operating Company 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 Operating Company covenant and agree that the Agency shall 
have the right to suspend, discontinue, recapture or terminate all or any portion of any Financial 
Assistance: 
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(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 Operating Company fail to reach and maintain 75% 
of their Employment Commitment ("Job Deficit"); 

(3) the Company and the Operating Company fail to meet the Reporting 
Commitment ("Reporting Failure"); or 

(4) there otherwise occurs any event of default under any Basic Document (as 
that term is defined in the Lease Agreement) (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/or the Operating Company 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/or the Operating Company. 

• 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/or the Operating 
Company, such as the Company and/or the Operating Company 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. 
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• The assessment prepared in accordance with the Agency's Annual 
Assessment Policy. 

• The potential future benefit of the operation of the Project Facility to the 
community. 

• 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 determine whether to suspend, discontinue, recapture or 
terminate all or any portion of the Financial Assistance (the "Determination"). The 
Determination shall provide terms, if any, by which the Company and/or the Operating Company 
may remedy any Noncompliance Event upon which the Determination was based. The 
Company and/or the Operating Company 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/or the Operating Company 
(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 Operating Company 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/or the Operating Company; and (ii) promptly pay over any or all 
such amounts to the Agency that the Agency demands in connection therewith. Upon receipt of 
such amounts, the Agency shall then redistribute such amounts to the State of New York and/or 
appropriate affected tax jurisdictions, unless agreed to otherwise by any local taxing jurisdiction. 
The Company and the Operating Company further understand and agree that in the event that the 
Company and/or the Operating Company 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, together with any relevant penalties and interest due on such amounts. 

(e) In the event (x) the Company Project Facility is sold or closed, resulting in 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 Operating Company 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 
Operating Company to the Agency shall be equal to the (x) sum of (1) the difference 
between any PILOT payments made by the Company and the Operating Company and 
the real property taxes that have would be paid by the Company and the Operating 
Company if the Company 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 Operating Company, and (3) the amount of sales and use 
tax that would have been paid by the Company and the Operating Company if the sales 
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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) Time from Completion Date Tax Saving 

1 Year 80% 

2 Years 60% 

3 Years 40% 

4 Years 20% 

5 Years 10% 

ARTICLE VII 
MISCELLANEOUS PROVISIONS 

Section 7.01. Hold Harmless Provisions. 

(a) The Company and the Operating Company hereby release the Agency and its 
members, officers, agents (other than the Company and the Operating Company) and the 
Operating Company and employees from, agree that the Agency and its members, officers, 
agents (other than the Company and the Operating Company) 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 Operating Company) 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 Company 
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 Company Project Facility, (2) liability 
arising from or expense incurred by the Agency's acquiring, constructing, equipping, installing, 
owning, leasing or selling the Company 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 Company 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 Operating Company of the authority conferred 
on it pursuant to Sections 4.01 and 4.03 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 Operating Company) 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 Operating 
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Company) 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 Operating Company) or employees by any employee of the 
Company or any contractor of the Company 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 Operating Company 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 
Operating Company 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 Operating 
Company agree to provide for and insure, in the liability policies required by Section 7.02 of this 
Project Agreement, its respective liabilities assumed pursuant to this Section 7.01. 

(d) Notwithstanding any other provisions of this Project Agreement, the obligations 
of the Company and the Operating Company 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 
Operating Company) or employees, relating thereto. 

Section 7.02. Insurance Required. 

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

(b) The Company and the Operating Company agree that they shall cause their 
general contractor for the Project to maintain, effective as of the date hereof and until the 
construction 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 Operating Company 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: 
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If to the Agency: 

With a copy to: 

If to the Company: 

With a copy to: 

If to the Operating Company: 

With a copy to: 

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: Jeffrey W. Davis, Esq. 

245 Commerce LLC 
245 Commerce Boulevard 
Liverpool, New York 13088 
Attention: Warren Lee Vanderpool, Jr., Member 

Bond, Schoeneck & King PLLC 
One Lincoln Center 
Syracuse, NY 13202-1355 
Attention: Paul W. Reiche1, Esq. 

Immediate Mailing Services, Inc. 
245 Commerce Boulevard 
Liverpool, New York 13088 
Attention: Warren Lee Vanderpool, Jr. 

Chief Executive Officer 

Bond, Schoeneck & King PLLC 
One Lincoln Center 
Syracuse, NY 13202-1355 
Attention: Paul W. Reichel, 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 Operating Company 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. 
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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: (I) 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. 

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 the Company or the Operating Company, 
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: 
Robert M. Petrovich 
Executive Director 

Signature Page to Project Agreement 
Page 1 of  
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245 COMMERCE LLC 

By:   
Warren Lee Vanderpool, Jr. 
Member 

STATE OF NEW YORK 
COUNTY OF ) ss.: 

Warren Lee Vanderpool. Jr.. being first duly sworn, deposes and says: 

4A 

1. That I am the sole member of 245 Commerce 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 of perjury 
this H-/day of May. 2022. 

75 D 
(Notary Public) 

TARA DEBOIS 

NOTARY PUBLIC-STATE OF NEW YORK 

No 01DE6318212 

Qualified in Cayuga County 

My Commission Expires 01-20-2023 

23398678 

 _rQp 
Warren Lee Vanderpool. Jr. 

Signature Page to Project Agreement 
Page 2 of 3 



IMMEDIATE MAILING SERVICES, INC. 

By:  ' 
Warren Lee Lee Vanderpool 
Chief Executive Officer 

STATE OF NEW YORK ) 
COUNTY OF ö\JA.. ) ss.: 

Warren Lee Vanderpool, Jr., being first duly sworn, deposes and says: 

1. That I am the Chief Executive Officer of Immediate Mailing Services. Inc. and that I 
am duly authorized on behalf of the Operating Company to bind the Operating 
Company and to execute this Project Agreement. 

2. That the Operating 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. 

Li  L It4l 4 y  
Warren Lee Vanderpoo . Jr.) 

Subscribed and affirmed to me 
under penalties of perjury 
this (Pd'  of May, 2022. 

L&L& 1YoLg 
(Notary Public) 

TARA DEBOS 

NOTARY PUBLIC-STATE OF NEW YORK 

No 01DE6318212 

Qualified in Cayuga County 

My Commission Expires 01-20-2023 
Signature Page to Project Agreement 
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EXHIBIT A 

PILOT Agreement 

SEE TAB NUMBER 7 OF CLOSING TRANSCRIPT 
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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 [245 COMMERCE LLC, a limited liability company 
organized and existing under the laws of the State of New York, having an office for the 
transaction of business located at 245 Commerce Boulevard, Liverpool, New York 13088] 
[IMMEDIATE MAILING SERVICES, INC., a corporation organized and existing under the 
laws of the State of New York, having an office for the transaction of business located at 245 
Commerce Boulevard, Liverpool, New York 13088] (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 duly adopted by the members of the Agency on February 8, 
2022 (the "Approving Resolution"), the Agency authorized the Company and [245 Commerce 
LLC] [Immediate Mailing Services, Inc.] to act as its agents for the purposes of undertaking a 
project for the benefit of the Company and [245 Commerce LLC] [Immediate Mailing Services, 
Inc.] (the "Project") consisting of: (A)(1) the acquisition of an interest in an approximately 2.22-
acre parcel of land located at 4575 Buckley Road (tax map no. 095.-02-20.2) in the Town of 
Clay, Onondaga County, New York (the "Land") and three existing buildings located thereon 
totaling approximately 15,900 square feet (collectively, the "Existing Buildings"); (2) the 
renovation of the Existing Buildings, together with related site improvements on the Land (the 
Existing Buildings as so renovated and such site improvements, collectively, the "Facility"); and 
(3) the acquisition and installation in and around the Facility and/or for use in connection with 
the Project of various 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"), such Company Project Facility to be 
leased and subleased by the Agency to the [Company] [245 Commerce LLC] further subleased 
by the [Company] [245 Commerce LLC] to [the Company] [Immediate Mailing Services, Inc.]; 
and (4) the acquisition and installation therein and thereon of related fixtures, machinery, 
equipment and other tangible personal property (collectively the "Equipment," and together with 
the Company Project Facility, the "Project Facility"), which Project Facility will be used by [the 
Company] [Immediate Mailing Services, Inc.] as warehousing and office space for its business 
as an integrated service provider for conversational artificial intelligence and omnichannel 
communications; (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 
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certain sales and use taxes, real property taxes, real estate transfer taxes and mortgage recording 
taxes (subject to certain statutory limitations) (the "Financial Assistance"); and (C) the lease 
(with an obligation to purchase) or sale of the Company Project Facility to [the Company] [245 
Commerce LLC] or such other person as may be designated by [the Company] [245 Commerce 
LLC] and agreed upon by the Agency and the lease (with an obligation to purchase) or sale of 
the Equipment to [the Company] [Immediate Mailing Services, Inc.] or such other person as may 
be designated by [the Company] [Immediate Mailing Services, Inc.] and agreed upon by the 
Agency; and 

WHEREAS, by the Approving Resolution, the Agency delegated to the Company the 
authority to appoint sub-agents subject to the execution of a project agreement by and among the 
the Company and [245 Commerce LLC] [Immediate Mailing Services, Inc.]and the Agency and 
compliance with the terms set forth therein; and 

WHEREAS, the Company and [245 Commerce LLC] [Immediate Mailing Services, 
Inc.]and the Agency entered into a Project Agreement dated as of May 1, 2022 (the "Project 
Agreement"). 

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

1. The Company hereby appoints the Sub-Agent as an agent of the Agency for the 
purpose of assisting the Company 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 
and the Agency upon request. The Sub-Agent agrees to comply with all procedures and policies 
established by the State Department of Taxation and Finance, or any similar entity, regarding the 
documenting or reporting of any State and local sales and use tax exemption benefits, including 
providing to the Company all information of the Sub-Agent necessary for the Company to 
complete the State Department of Taxation and Finance's "Annual Report of Sales and Use Tax 
Exemptions" (Form ST-340). 

b. To be bound by and comply with the terms and conditions of 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 
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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 
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-I23, 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: 245 Commerce LLC / Immediate Mailing Services, 
Inc. Project; at 4575 Buckley Road (tax map no. 095.-02-20.2) in the Town of Clay, Onondaga 
County, New York; IDA Project No.: 3101-21-15B. 

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, used or provided by subagent 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. 

B-3 
241833423 



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. 

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. 

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

i. That the failure to comply with the foregoing will result in the loss of the 
exemption. 

j. That if the Sub-Agent is the general contractor for the Project, then at all 
times following the execution of this Agreement, and during the term thereof, the Sub-Agent 
shall maintain or cause to be maintained the following insurance policies with an insurance 
company licensed in the State that has an A.M. Best rating of not less than A-: 

(1) Insurance against loss or damage by fire, lightning, and other 
casualties customarily insured against (with a uniform standard extended coverage 
endorsement), such insurance to be in an amount not less than the full replacement value 
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of the completed Project Facility, exclusive of footings and foundations, as determined by 
a recognized appraiser or insurer selected by the general contractor. 

(ii) Workers' compensation insurance, disability benefits' insurance, 
and each other form of insurance which the general contractor is required by law to 
provide covering loss resulting from injury, sickness, disability, or death of employees of 
the general contractor who are located at or assigned to the Project Facility; 

(iii) A policy of commercial general liability insurance with a limit of 
liability of not less than $1,000,000 per occurrence on an "occurrence" basis and 
$2,000,000 in the aggregate for bodily injury, including death, and property damage, 
including but not limited to, contractual liability under this Agency Lease and personal 
injury, with blanket excess liability coverage in an amount not less than $2,000,000, 
covering the Project Facility and Equipment and the Company's and the Agency's use or 
occupancy thereof against all claims on account of bodily injury or death and property 
damage occurring upon, in or about the Project Facility or in connection with the 
ownership, maintenance, use and/or occupancy of the Project Facility and all appurtenant 
areas. 

In addition, all insurance required by this section shall be with insurance 
companies of recognized financial standing selected by the general contractor and licensed to 
write such insurance in the State. Such insurance may be written with deductible amounts 
comparable to those on similar policies carried by other Persons engaged in businesses similar in 
size, character, and other respects to those in which the general contractor is engaged. All 
policies evidencing such insurance except the Workers' Compensation policy shall name the 
general contractor as insured and the Agency as an additional insured, as its interests may 
appear, and shall provide that such coverage with respect to the Agency be primary and non-
contributory with any insurance secured by the Agency and require at least thirty (30) days' prior 
written notice to the Agency of cancellation, reduction in policy limits, or material change in 
coverage thereof. 

Prior to the effective date of this Agreement, the general contractor shall deliver 
to the Agency, satisfactory to the Agency in form and substance: (i) certificates evidencing all 
insurance required hereby; (ii) the additional insured endorsement(s) applicable to the Agency; 
(iii) the final insurance binder addressed to the general contractor covering the Project Facility; 
and (iv) evidence that the insurance so required is on a primary and non-contributory basis. In 
addition, the general contractor shall provide, if so requested by the Agency, a final and complete 
copy of each insurance policy within thirty (30) days of the execution of this Agreement. 

The general contractor shall deliver or cause to be delivered to the Agency on or 
before the first business day of each January thereafter each of the items set forth in the 
immediately preceding paragraphs, dated not earlier than the immediately preceding month, 
reciting that there is in full force and effect, with a term covering at least the next succeeding 
calendar year, insurance in the amounts and of the types required hereby for so long as the 
general contractor is performing, supervising or causing work to be done on or at the Project 
Facility. The general contractor shall furnish to the Agency evidence that the policy has been 
renewed or replaced or is no longer required by this Agreement in each such year. 
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k. That every controversy, dispute or claim arising out of or relating to this 
Agreement shall be governed by the laws of the State, without regard to its conflicts-of-laws 
provisions that if applied might require the application of the laws of another jurisdiction; and 
that the Sub-Agent irrevocably and expressly submits to the exclusive personal jurisdiction of the 
Supreme Court of the State and the United States District Court for the Northern District of New 
York, to the exclusion of all other courts, for the purposes of litigating every controversy, dispute 
or claim arising out of or relating to this Agreement. 

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

4. The Company acknowledges that the assumption of certain obligations by the 
Sub-Agent in accordance with this Agreement does not relieve the Company of its obligations 
under any provisions of the Approving Resolution, the [Equipment] Lease Agreement by and 
between the Company and the Agency dated as of May 1, 2022, the Project Agreement or of any 
other agreement entered into by the Company in connection with the Project. 

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

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

[245 COMMERCE LLC] 

[IMMEDIATE MAILING SERVICES, INC.] 

By:  
Name:  
Title: 

[SUB-AGENT] 

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

Form ST-123 
(see attached) 
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Li, i,,*r] C is;. ru'S Zr- vie. C, t cc c.tsq. ri.,. Ill ccc. 

Arnis 0. P'0.I S P5 miNi lec Ili cunb., ..... 

Mam an Xin one: 0 Snge zurciase cecbñcate 0 Bl*etpurctraee rect{cate ivald only for the propect fueled beiciwi 
To the setter 

You must denbty the prujeci on e ach bill and invoice for such purchases and indicate on the bill or invoice thai the IDA or agent 

or projeci operator of the IDA was the purchaser 

Project information 
ero1y Thai I ii - Jule &4.iXctllOd èOL-.I 01 (0*C owaief of me nameo ZA ac 11101 I .111 .c sirp 11cc,  .opsr.1 r succor l Os 

in Ills followinzi ID,, p'cpecl and Pal 1401 purchaser Quality as ape-ri t. ruler and ire lasur ccc,' Icy agroomenl .11' tile O. 

Nisc. cc ILA 

Nre C' c.$S 

On.. .dd'S 0* evw:I I'. 

Li, lie,, 0. ci.;. 0..e Lit' ccl. 

Entec lIla dale that rou sere ap%x.nled aent o' 

troA ;raato, ,.nn Lv 

Sire, The Oeie dial aqor'l or prc,acI opera o' 

riu_O cfl00 .-,,c 

Exempt purchases 
luark an Xn coxes rhel .içity 

0 AL Tangible personal properly or services loller than u11e1 services and motor vehicles or tangible personal property 

retailed r a quatfynng *110105 vehicle) used to con-*tlete the project, bud not to operate the completed project 

0 B Cedar lusty sesvicea Iger, propane at cantwe,s of 100 pounds or more. electricity. sefrigersbon. or stearnl 
used to complete the prect. but not to operate the completed project 

0 C. Motor vebide or tangible personal property erstalled in a quaiifynq motor velcie 

Ceillecatloit I rarity ther tie above urmente are true, complete, and corrarr and hut tic rieen0 ornualon 'uau been Dm1110.1 I mace tlsOrO 
slatlmeas and ISSue the exemption cerilkale wth Pie browledga thai this nuri prOctOeC e,*danra that state and louai sales 0' ISO tases 00 1101 
apply to a transerdlon or traneacisse fbr .1110111 tendered the document and that .1IMIy Iseump this 000umerc well the rilanl to evade any &uth an 
may conailca. a leloryli or other cma under Pt.. York Stale, Lea pundhe by a suteSSnitat tine and a able Jeff senlarce I urdiraland that tree 
docum.rc *5 r.s4r.d to be Illal cdi, and deleered to, the vendor as aQant for ire Tea DalsnenI tv the purposes of Tea Late e.cticri 1538 and is 
deemed a document reputed to be lied eldi the Tax Dpeil,sonl lc( re purc,ee c, .modacsthon of ollenses I also understand P151 the Ta.. Dep'c-
*5 authonsed 10 InumlIgala the Aelidly at ICa esclus.oie or . er-nt,,.. -o ciamsO a-i the accuracy CS any ,nrormatjre* entered on this do;umu'c 

Siie*n .4 pw*aie' cc pavasw • .p.s.ntm. .:,.a. na.,. 

It:. c' tilti *11. SnaIl It. ad 'SJcn.tfl, It,.' II, ..........cc ,ts,. W, 
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P.9. 2ST-123 (7,1 14 ji 

Instructions 
To the purchaser 

fldii '.I* jfl l. • 23 it 

• r.* C5fl ajllcifllhl as an a4elr Cl prcecl operaizif Cr, an .flduMlidl 

nWOpfflwt 5iiulL'1 I IOA aol 

• ma olrciIaa.m& qualify tar maampaon eon,, maims and i.e. IM as 
acnbsd in the c* nanUact 

M.uee at this c.flfficete 
Mu at th1 maasctsyr cmiMt.atm may ii.bacl you Ia lanaum ovl and 

•'sia manova in addition to Illa payment at any be and IIIIa(msI G.A 
The.. naud. 

• Apnaaye3.Io I00%atsUt.a 

• A $b penalty tan each ItajduIenI awaintrion ovticala aeiied. 

ftu ma ula Fon ST-IM as a 'q-taurchaam Certificate or as a • Cnvv*nal totany pmo.t a.be punehabMi by a a swnto line and a 

taankat caqlifaila Cawsontp the SISI and £uh5a11uw'f pi$thalms oJadt,nq pussible lall "" ce. and 

W ma tuoeI kalad • Rinacitton at your Cabftara r.?AufVWdjc I you we iegi.sred to 

be 

rgtolard as a say30r Sea TSB-M-09, $710 Ama,olsnIi VIal 
Again at Woe.1 ag.ndcn ISlam ma. ID number - P You Are 94Ild Encowaj. Campdannii with Jim, Taj La. and EnhanCm the Tha 
with tie lax Department ton 101*5 tax Pula% Vzw must anti! Vw Dawai ftnw,tfs EntastamaMAb*ty. for as inttinatu 
sass tan ItIIIIUtCabOfl number no this ceriSceim It you am rail r.O4rod 

to be mijisared To the belief 
Iuthal dmsahipm.nr ag.isas and aumoobel (CAI) are Public be'eit When mat ar4, puithales as &give or pnyacl oparapit at an IDA. we 

Coryo,atmwIl undut General Uunclpal La. Macla IS-A and the PIstIL $auld*.11.t r- 1 pild, you with the aaav,b51 centAs.ala aIm all Enras 
Aiitpmaeae Law. tar the puIDIe at pmmc*ng. duomlaprig QnCoumog LuNi*ad lii mtutilsh iti. right 51 we •la%plsri You must ideally tho 
ad asealtetll in the acqulidain. o.vsaoasun monwucber piced on maci, bill and ineoi hi, *atl pisthamft and indiLaft on the 
anpinisaa.nl, maintenance, .tqulpplsq and IUnsIaIIng at indul.,at Its or wvacm the we IDA or age on ptcysd operator at the IDA cam the 

mutens.srig. aa,ahaulifl4 coonmercidi maaaUs and rwe.beSl 4lurcllasar 
ha.a*ims on Pbe•* Yam Stall 

CM are eacinpl ton. ma payment at mass 4110 uma tao on wee 
m.nAaams in acdmnce uwt ts Las machan iliBiali I Hoe..al, 
CPA do rc. normally maes dinact cs.nt%a&ms far prq.ctm Commonly, 
CM Instead appoint a business, enlapnas or dasatopar onnUabor on 

aubOoflhIthr as its agent or Iinect Operator SuVi pun.11ae.m m,aita by 
ma agent on proton apendur acting within the autPma*, Ipanled by the 
CA ale dma'ed to be made by IFe CA ad thelehal attempt 11Dm lam 

Eaarnpia I CA armament alti its apow or prt.a po.rao 

al.iala 1111r conpactorS may mmli IV psattiaall at .nmthatala 11W 

cpu*2,nenl IeCe.sw-p to c eyInfdw ci the ivrpac* an aperit ton 
Vi. IDA CooWiacb' X erVe a baclinlm ends buinbla ha ado 
joinpasdoit purchases toncrala and luOdiei to corsituaf a 
and pulthamas mactsrastry to be nit~," ma buM*fl9 M mall 
pwthamas it, canasew Sam 00svil of the CA a. 151111411 thaI' lao 
Es.arnpla 2. CA Agreement inth its anr or wo,eci y.'alor Slatss 
that cw*sdw S map mae. Ad pumthaowi cimiasirals and .qo4omwil 
to he lnoaporatod h,to VIer wasoci am ay.nt ha Vi. IDA Coniradan K 
metes hrs, awne machues as On Esanipl. 1. Eatc. Use 

limber and machfttV dY acLialp be inorpnf obe we PIIIØCI 
coruracta' K may purcbeaa Mile Semi malaya born tam. Ha*.ssn 
rantsf at me bsckMe and b,ow a ned a,im01 monc. thai. 
Omneaclests a,e rainnacy t.lsj&e and Ma IDA agretarnowd does rm 

a.01'53i1Z1 coovicam' K to mate guati gupta's as awtt Of in. IDA 

A contractor or mstconlraclar rt appoffilad its agent or riratoci op.rllx 

cIt an IDA mull pamant ouppbenl with Form 51 1213 1 Coruractor 
Eaamc! Purchase CaSlcato, when makac puittlaisi tie we ondrilitiy 
.uumpr bum las n aic0ntanLa we, lam Lee macbens If 151a)( 15$ and 
III S• aitlii For ylihu ntu,meti, j01.Foim 51.1201 

Exempt purchases 
Ic quaVy, the put chases must be made earn the 11.e'ntllty gianlan by 
ci. CA ad ulad lu UrVi8ft the plu,acl toia 51 operas Ins tuwpd 

ysuacti. 

A. Mat bar Ala muscats you are pustheaa,q tangama parws'oal Vpplft, 
aid airoscas 4uthet than unity services and motor ndocbe an 
twoble personal property Installed On a quatSying motor sel'sctel 
.aimp* barn lam 

It Ma'S boa B to ,fldlcali ,• as c.,ctsalang aela.n coriasamar iuli!y 
aeroC.e. uled in compesng we pra$ocl alanpi boa tat This 

inckAfts gsa eIachClty, retlipuramim aid mace, and pea. aU 
etngara'bn and itace sevoces 

C Mart 0Cm C in thilCata you are purchaaaq a main, oalbcim on tangible 
rasonal property rulalad to a tluatl,erg molor .atwclo aewnal titan 
ma' 

As a Na. York Stas raglasrad vendor you may accept an emampbon 

carbfcata in liii at cnaacarlg tie and be arolacled brain tahlbty for We 
tam If We calAcala C maid The caltlkala *4101 conadared said V Ills 

• waSed in gamed tIth 

• in your pwi.w1 aIVIM bD days at We tranaacben and 

• mmpady comelad tat raqusud incas e.a model. 

An aaswpbe'i oa101ca1e is accepted in good beth eVen you have no 
Ii'o*teBge that me soemolon canihicas a false on is fraudulently given. 
mild you ems tie rsaarsmli* ordinary due Cat. It po,i do not Iwc*iie 
a yItei$y cimtpletad cenaftaft arM.' SO days oflas, the d.imary at the 

pfciçewty or macsloe you CII stave *th the re.,cr.aw the bi.fdafl at 
prosing the eat. was lsan'a 

Yu must also .marmaa a method at amaoulbiag an Iflvraca let Other 
soraca dacumanfl bran siempi sale, with the s.ampllnn caitltcata you 
have an No Sian tha pusoi'.aw You mull &W the canflcas at latest 

dns* years alter Ilit isa dale at pilul aalei tat return to .ftkM It V5I 
on re Oaks M@ inborn was lied. V r.up 

Pifray n*1tiaMa 

Na. York Stale Law requires all gosurnmunt agencies Pill maintain 
a system of guicgils ho pIranidi niztifcahaan at re iepat alimony ha 
any mqumal. the principal putameI sItar wfldt the lnfurmelo3n a to be 
Lad, and who  null be mantatnad to siew ,n5 rbwmaon. Ilelt 
our Web all. or if you do not have Internal aore.m call and r.qumat 
Putincalon 5.4, PninaCp Sta11calinil Sea hued (18gi? forth. Web 
address and telsphnfle i'tjllbSr 

til..d help? 

Vthito,gWeiSe wwwtaxj?y90v 
• get e*emabon and niaIage your lames online 

check for rem rallite servtras and matures 

'5 

Sales tam Wornnd,rm c4fdw 

to order ham and pubis 

4518) 485 2I8 

4518) 457-5431 

Teal Tebe14w,.. (TTY) Hmmi 
Itt persorm with heanrig arid 

VW speech tallbaa usi,g a iTini 15 18) 48S.2 
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EXHIBIT C 

Form ST-123 
(see attached) 
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L 
N.* :a. 55,. I.MpcThn1 ;i ttato" .1  

New York Slate Sales and Use Tax 

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

ST-123 
17 -14 

Tnis crrhlicate is, not vad tj'iIeo at entries have been completed. 

Note: To be contleied by the purchaser and green to the netor Do rat use (the (arm to purchase motor 1un or date) motor fuel exempt 
*'um tax. See Fcrr,r Fl 123 IDA Agent or P,oiecf Operator Exempt PurrMase Ceri6cado fob' Fu&, 
N.??. Cl lull, NC?. .i 1011110? lIter! Icelto 

litll .dd1 ;w..t 101*411 

I. illtn C• .1 a;. Nt... !r 40I Cs; 11w :4 .ieu. 511,. 2:! 

C r.,,.:I ry.'ite' MS. Ito 1) "mba a.. .ie.a..u, 

Mant 01 X in 0-re: El SngteØurthase certillcate El Blarikelpurchace t-e-icote :valid only for the project baled be.ow 
To the seller-

You must identify the pr3jecl on each bill and myotce for auth purchases and indicate or the bid or invoice that the IDA or agent 

or project operator at the IDA was the purchaser 

Project information 
,orJ1 tat I tar jxri led e- I .I- orriti  coof alct A 110 named Z14 arc trial I alit $.., ratrllg tic, ,at1C I;WL0 1.151cjer.1 1. 5cVL(.5 Iji 

.1 tIle toil,,r,t IDA wt,Us.I a'tt 11*11 5t.'i purchaCttb quairy an C.ci-'pt trc* eaten and une las jOer toy agrearnoiti eu!! the OA 

N.a?l :1 IZA 

hr. ?OA p'.zt n..,,,p.' 

50.., tod. .5110.01 II. 

I-b laIn a' .I.0 

Enter the data that you esre açtcarIud e0clI;' 

prova.I or.o,atc.l a'-, rid id 

Er,t,' I1*n c,', 1111 agent or pr01ec1 altefalal 

l_l!,QflO5 a'-*:tly 

Exempt purchases 

an kr' boxes rfiai applvi 

El & Tengtbe personal properly or services father than utility set-vices and motor vehicles or tangote personal pnterty 

nistillied ri a quatfywg motor vehicle J used to con'ilete the Project, but not to operate the cmpteled project 

0 0 Centaur iLy services Igns, proparar in containers of 100 potAnds or more. electricity, fefngerabon or stewnt 

used to calnptele the projectL but not to operate the completed project 

El C. PAotar vehocft or tangible personal property installed or a quaadywsg motor vehicle 

C.ill5catlom. I CoWly that til above toatamnente are lrae campleto. and corral arid that no 'atenal information has been ;mined I main ttie;e 
alalamet-',s and nina the exemption cart*cata with ta krciwleage that this o.a'scn1 pioot0en e-o100c0 that elate and local sales a' use I.ls0S ca nl 
apply to a trCnxechon or transactions for .11th I i.ndered the document And thai etifult, InCiting this docuriscrO ath the intent to evade any ktCFl InC 
may 000ni*.CI a felony or oilier o'er, under N.. York SUM Lea punishable by a CubstCflhiai flOe and a pcaeb jail aaniere I .ardWCtCnd that the 
document is reqi.âred to be Pled ., and dainaf.d to, the vendor as apeni for Pie Tax Department Ics the purposes, of Tax La. saclaDrI 111311 and is 

dnCsqnad a document request! to be tied cml the Tan Deperorveni for the purpose oF proxeo,aon of 01.00.5 I also understand that the Ian its authorized authonsed In InvestIgate the vakaty, of Lax *ndteO4'0 or saaswttesd clamea and the ecci.facy of any intenmat.cn entered on tile docurrer 

t.qnIsn Di .51-s..' a. p.10'...?. r.nnnSbr. -ia rat a.. .nn,so, 

lys. V p•nt th. rail. It. a-U 'manshp the! sop.. V tho .rena'u. Do, 

C-2 
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Pi9a2o1 ST.123171t1 

Instructions 
To the purchaser 
It, niat El 2J It 

• re Won appeantid a. an .nasr C, prqect Dperalni by an nduttIal 

wStO9ffixii ajarty I IDA .3 

• the nunchaixi qualify tar .i.mpoon &om a.abe and Loa U. at 
de%Cnbod in the CA contract 

malf i.ti& conm ST. t2i as a xtqe.prcIna.a rAmkm or as a 
taanflat catldca*a ca.siar tha list ard suhsarjuaft pjchua. G..IIIII1fltI 
or ma pnt,.d hstad 

Agetal an ptof.d ottermen, lxi., Ui ID miii., - *p as r.çalor.d 
with mc Iji Department to, "as tax purpaa, tau muxi .1*1st aI 
iat.l Ix, Id.nbhahon numt'st on thu cantAcala if you xis riOt t.Qjrod 

aa be IugtUsiid an 

Nisuee of the certificate 
M-usa lit lire eçIa1 cwrU%Lalii may IrOØCt YOU IL, ..flaua Dv. arid 

tr. -n tanclon. In 11ha1 to tha riJymani at aflp ILi and Inisnail O( 
Thea. Intiud. 

Apanaay equal tu 1Ofr.Ixtdue 

A $50 panaftp tar sach Wa..dalanl aun4rham cvllcaia a.u.d. 

Cr,yinal ftlon6r jonimmailian pinpahabis by a uAitardai fins and a 
pte.sltNs ii Iantani3, and 

Ra.oc.aloni of pOUt Cmfificam rJALAV%v9ir I ou at. iat.d to 
be rageiscad as a vsni30r S.. ISO -Pd .O9 t1O Amneidmenti that 

Encuun* Cwnpdanca wAft Is. Tat La. and Enflanh.d the Au 
iD.yuwlThir:P EtntisteinsvitAbely fur Irnoul antbim ation 

To the s.11e 

Wd,Jtrlat dvchmanf ag.nc..I and guthcnbes (X)Ai are PIIIIIIL br*tI Whcr ma& ro purr.na.as as agetvt or perscI C,atLU1J at an IDA we 

roi.oraltuma under G.naii UuuuCl4sal La. Mutte fl-a an the PU2IbC purdusaxi r'aI pi.rdi you with the a..b.ar curtitcats attn all ens.. 
Aut?,a.. La* for the IIulP3&* of puanTionnu. developrig, encouusn9 LWIIiI%d PU aMatitsh the right aa to anarstpUn Yuu must danafy Inc 
and a.m*Imv is the aujulilbut. 03-twucuon ,aconan'riclaxt p!qsd an uaL1i bIt and K1.O. lix £i.dl pizthaa.a and undut.a* an tha 

,iiisa.*t, fllatnt.nanL5, equljqitq and tunIInU at mduanut bill or Invocs fig thu IDA or agate on pioraci operator of Ins IDA was mc 

aiuci2Ing .ar&.auvnq con,w.vcel, isaaamtn and racra paucflaaar 

.Miss in Pus. Vark Stat. 

CA. aom atampl trC,T, ths payment of axis. And use Ix, on ten 
f&fthaaa. In accm.danc. stInt Tat La. wilon *116* a)( I Ho.. net, 
CA3 dorcu nanmitip u.n*a direct c.jzma,a. IOn prc4acla Commonl,. 
CA. instead appoint a bulmea. unlstpnsm on davatap.r conInaclan or 

IUbCOnU1Df as its agent ia Wi*tt Uperator. Sicli puittiaxa. twAds by 
We agent UI pia$aø opoulon acting altabi via auI1535y granted by the 
CA am des.d to be mada by It'. CA aid thw.A.. se.mgt 1mm tat 

Example I CA aqt.umauIf *.Wl dx Agent on po 
atatax that cAnNisaiwN nap maSa xl puiclhaaaa or mahxa and 

spulm.Ot ,iacaiaar A. Of the Onvoo a. Agent 1W 
V.. £DA Ciait,a' X fords a bacAflod and a 6uIiAZsj Its, ada 
puapaust1W1 psacilaa.a Loncieft ant ksiaI lb rumOwd a b.itflnç 
and puur.n.a.. awhkmiry to be rztadxd m mc building Mm... 

pu'vfla.e. by clinlracair x as ejaid of nil CA age ane.pl lIons' tat 

Example 2. CA agnaiminir eth go agent or pwigett opirator stalks 

lIst canlracja' X imp, m,Ml alt puictihesa Of niratU and lcuw*nrI 
to be InctaZ.'att m(a Inw Ployarl as pnI to Vs. iDA Corbado' X 
xixi.i the .ame çuvchalat as VI Example I S.ncc mu wriento. 

Aumea ad macMimi) eC &CNAO be Vonpaa.Iad Into thu pmict 

caitrattan.c MAY purchaia thai. dam. .a.t 1mm ru,. pio.avar 
,.nlaf or Me baciMie and bufW is net e.ainV 1sWa flau 
iraneacatiu are ,iOm1001 raiMie and Ma IDA agrosawnrit 631% #131 

a.hnanz. cuwVacjo' x lb mats auvti ra,tta', as augerd at ON IDA 

A rx,tradnr or lubconhmcbr rot apilalllisti As agent on puaici alter 

of an IDA rnim ti'sai,nl ouppflana .*th Form SI t 70 I Cauurio*ir 
Eaampt Puuthaim Co'5&, xin.n makrg p.anhass W,af am o'rlreriiy 
•J.mpt 1un, Ian ur aI.cmttanL. wIt 1.. Law lactons 1115Ias rh 1 and 
1tI5a,lhi Fur riruru ,I;fUiThJt.3, ice ronr S7.3O 1 

Exempt puvcha..e 

Ic uuak', its* put iei nruuil be made w0.n lii* ej3urit, t,rdur1in by 
'?* Q jk ai uled :i LtOIaU wa pmjaut In,. . opo'x ?e 

& Mab bat A to flical. pa at6 pu.thawg iangdxa pamcun.I OPSfT, 

atil s.r.,uxl (uther than uttoly latilcea and molar .ctaa an 

taUbIs penund plopafly Installed in a qusoftlng molar aWecisi 
siampi fruuti tea 

B Mb ban B to indicate pr arm visrtiaierg o.umci consumur atatn 
tampas usod in camp..nq am pm$.ci atatopi bum Us. mm 

Mcflu.des gas. slec*icity, nsfllgsrami ad manna. and gal. 5lec5. 
nutnqacethn and Usata 

C Ma'S but C In isdcgia you ate purchaxrq a major .sPtcis or tangible 
pamanal popanip nalatad to a nuall,mg m01W .ndie a.e.pt Iron 

AS a Ni. Vbri Sla. lsglmcmd .tndoi you may aL,CaPI an t*.nflulbon 

calitcata in bait of cedarang lax and be poIactad froa tahully ton 5* 
Ii, II f* canlitcals a paid The carulcate will be tanstdonad valid ? it It 

• aaapavd Vi gahad tallh 

• In p.I palieaaiOn sItter 90 data cOre transacien and 

• plopedp CuutØatad laS rqatsd snve% *atI 

An a.amipbal calItcatu is accaplad in good bath when you ha.e no 
brawladge that Ins .usmpoon canlitcai, is Maw or is Vauduisrifty given. 
and yuu .a.rcgn raalitiahis cilibrinri dui cxi. It you do not stave 
5 ultuarlp cumplstad cankaft .111w 90 flaps alm mm dal.erp Of Inc 

4urly, on saruig you.0 CU Il's stIll thu pachaw the burden of 
planIng the sake was s,ant 

You mimi also maraaur a ivethed at 1aaorJbng an IntO. Ion OIlier 
amuca datunranl 1 tar an etamput sal. with the .eampllnn isitircata you 
bans an lii Sam tha ps,thsser You null beep the catifla. at Il..t 

three years after Iii* lk.a data at ynur axial tat rstum to stitch it Vs 
Ill t,t OJIII thu retaIl, was find. V rst 

Prfvaep natMlxaboli 

Plea VurS Slat. Lam tequIles all govuritmani aUafEIaI MIt mathlum 
a i,insm of rsccrlix to pruulda nutltcatinn at we legal aulnonay tar 
vip isquaxi. In. pnc4ia1 puippuap sitar which 111* IntIxniat,.n is to be 
11410Usd, and .ers 11.11 be manlalnad To iiww a. rlomixion tHu 

aid Web arm or It You do not have Intarnut accaa& call and naquxal 
PuMCat.1 54. Pnaacy NOtMcalbai Saw Ateso he9* IOn the Pub 
afldrs.s and lalephone rLusb.r 

Need help? 
Vlt our Web alleal Wier w.taxny.gcv 

riot inlorrnajon arJ 'iIa,ao yc'ut laxws alOe 

check for new ixillin "vwims and fealitea 

Sales Tax Oft., an Cords 

Ia ardor bonnie and pi.dicaIc1ii 

4518) 42I! 

451b1457 -6,1131 

Teat Taisplen. (TTY) HindUm 
lict panea,I ,eth heanng and 

apeech omatiditias usrq s TTY  45 tat 4O5.6*2 
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EXHIBIT D  

Form of Annual Reporting Questionnaire 

Onondaga County Industrial Development Agency 

Annual Survey of Companies 
January 201 1 

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, 201 1  

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: 
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H. 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,   

Ill. 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 Form ST340. 

$  

D-2 
241833423 



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 
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