AGENT AND FINANCIAL ASSISTAN CE AND PROJECT AGREEMENT

THIS AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT
(hereinafter, the “Agent Agreement”), made as of the 30th day of December, 2016, by and
between the CITY OF PEEKSKILL INDUSTRIAL DEVELOPMENT AGENCY, a public
benefit corporation of the State of New York, with offices at 840 Main Street, City of Peekskill,
New York (the “Agency™), and FT. HILL PEEKSKILL, LLC, a limited liability company duly
organized, validly existing and in good standing under the laws of the State of New York, with
offices at 100 Summit Lake Drive, Valhalla, New York 10595 (the “Company™).

WITNESSETH:

WHEREAS, the Agency was created by Chapter 671 of the Laws of 1974 of the State of
New York 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; and

WHEREAS, the Company has submitted an application (the “Application”) to the
Agency requesting the Agency’s assistance with respect to a certain project (the “Project™
consisting of: (i) the acquisition by the Agency of a leasehold interest in approximately 17 acres
of real property located on and adjacent to Mary’s Street, Peekskill, New York (the “Land”,
being more particularly described as new tax parcels to be subdivided from existing tax parcels
32.8-1-3, 22.20-2-1 and 22.20-2-4) along with the existing improvements thereon consisting
principally of an approximately 29,000 square foot former convent building structure, an
approximately 7,500 square foot chapel building structure and various outbuildings and
structures and infrastructure improvements (the “Existing Improvements”); (ii)} the planning,
design, demolition, construction, reconstruction, and rehabilitation of the Existing Improvements
for operation by the Company as an approximately 41-room hotel facility, spa and restaurant
facility and the planning, design, demolition, construction and operation upon the Land of a
commercial, market rate apartment complex comprised of three (3) buildings containing 178
residential apartment units, along with roadway, improvements, internal and external parking
improvements, access and egress improvements, stormwater improvements, utility
improvements, sighage, curbage, sidewalks, and landscaping improvements (collectively, the
“Improvements™); (iii) the acquisition of and installation in and around the Existing
Improvements and Improvements by the Company of machinery, equipment, fixtures and other
ttems of tangible personal property (the “Equipment” and, collectively with, the Land, the
Existing Improvements and the Improvements, the “Facility”); and (iv) entering into a straight
lease transaction (within the meaning of subdivision (15) of Section 854 of the Act), pursuant to
~ which the Agency will retain a leasehold interest in the Facility for a period of time and sublease

such interest in the Facility back to the Company (the “Straight Lease Transaction™); and

WHEREAS, by Resolution adopted on December 20, 2016 (the “Resolution”), the
Agency authorized the Company to act as its agent for the purposes of underiaking the Project
subject to the Company entering into this Agent Agreement; and

WHEREAS, by its Resolution, the Agency has conferred on the Company in connection
with the Project certain benefits, exemptions and other financial assistance consisting of: (a) an




exemption benefit from all New York State and local sales and use tax exemption benefits for
purchases and rentals related to the Project with respect to the qualifying personal property
included in or incorporated into the Facility or used in the acquisition, construction or equipping
of the Facility, (b) an exemption benefit from mortgage recording tax, and (c) a partial abatement
from real property taxes benefit conferred through one or more Payment in Lieu of Tax
Agreements to be entered into after the date hereof (collectively, the “PILOT Agreement®)
requiring the Company to make payments in lieu of taxes (“PILOT Payments™) for the benefit of
each municipality and school district having taxing jurisdiction over the Project, (collectively,
the sales and use tax exemption benefit, the mortgage recording tax benefit, and the partial
abatement from rcal property taxes benefit, are heremafter collectively referred to as the
“Financial Assistance™); and

WHEREAS, pursuant to and in accordance with Sections 859-a and 874 of the Act, the
Agency requires, as a condition and as an inducement for it to provide any Financial Assistance,
that the Company enter into this Agent Agreement for the purposes of, among other things, to
- govern administration of and provide assurances with respect to the provmon and recapture of
said Financial Assistance upon the terms herein set forth; and

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

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

NOW THEREFORE, in consideration of the covenants hercin contained and other good

and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is

mutually agreed as follows:

1. - Purpose of Project and Scope of Agency. The purpose of the Agency’s provision
of Financial Assistance with respect to the Project is to promote, develop, encourage and assist in
the acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing of
the Project facility to advance job opportunities, health, general prosperity and economic welfare
of the people of the City of Peekskill, and to specifically promote the investment commitment,
employment commitment, and other commitments of the Company contained herein and within
the Company’s Application.

Pursuant to the Resolution, the Agency has appointed the Company as agent to undertake
the Project, as defined herein and within the Resolution. The Company hereby agrees to limit its
activities as agent for the Agency under the authority of the Resolution to acts reasonably related
to the acquisition and installation of certain machinery, equipment and building materials, all for
incorporation and installation thereof in and around the Facility. Pursuant to the Resolution and
this Agent Agreement, the Company has the power to delegate such agency, in whole or in part,
to agents, subagents, contractors, subcontractors, contractors and subcontractors of such agenis
and subagents and to such other parties as the Company chooses including but not limited to the
individuals and entities described on Schedule A attached hereto (collectively, the “Subagenti™).
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The Company shall have the right to amend Schedule A from time to time and shall be
responsible for maintaining an accurate list of all parties acting as agent for the Agency. The
Company’s right to appoint subagents is expressly conditioned upon updating of Schedule A,
hereto, along with the timely filing of Form ST-60 (non-primary) for each subagent, with such
updated Schedule A and a copy of and proof of filing of such ST-60 (non-primary) being
immediately filed with the Agency. The right of the Company and all duly appointed subagents
to act as agent of the Agency shall expire on December 31, 2018, unless extended as
contemplated by the Resolution. The aggregate amount of work performed by the Company and
all subagents as agent for the Agency shall not exceed the amounts identified in the Resolution
and Section 2(h)(1) of this Agreement,

All contracts entered into by the Company and all subagents thereof as agent for the
Agency shall include the language contained within Schedule B, hereto. Failure by the
Company and/or any subagent thereof to include such language shall disqualify the agent
status and sales tax exemptions derived by virtue of this Agent Agreement. The Company,
for itself and on behalf of all duly appointed subagents, hereby agrees that all contracts
entered into by the Company and any subagents thereof shall be available to the Agency

for inspection and confirmation of the foregoing mandatory language.

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

Project/Facility:

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

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

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

(d)  There is no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, public board or body pending or, to the knowledge of the Company,
threatened against or affecting the Company, to which the Company is a party, and in which an




adverse result would in any way diminish or adversely impact on the Company’s ability to fulfill
its obligations under this Agent Agreement.

()  The Company covenants that the Facility will comply in all respects with all
environmental laws and regulations, and, except in compliance with environmental laws and
regulations, (i) that no pollutants, contaminants, solid wastes, or toxic or hazardous substances
will be stored, treated, generated, disposed of, or allowed to exist on the Facility except in
compliance with all material applicable laws, (ii) that the Company will take all reasonable and
prudent steps to prevent an unlawful release of hazardous substances onto the Facility or onto
any other property, (iii) that no asbestos will be incorporated into or disposed of on the Facility,
(iv) that no underground storage tanks will be located on the Facility, and (v) that no
investigation, order, agreement, notice, demand or setilement with respect to any of the above is
threatened, anticipated, or in existence. The Company upon receiving any information or notice
contrary to the representations contained in thig Section shall immediately notify the Agency in
writing with full details regarding the same. The Company hereby releases the Agency from
liability with respect to, and agrees to defend, indemnify, and hold harmless the Agency, its
executive director, directors, members, officers, employees, agents (except the Company),
representatives, successors, and assigns from and against any and all claims, demands, damages,
costs, orders, liabilities, penalties, and expenses (including reasonable attomeys’ fees) related in
any way to any violation of the covenants or failure to be accurate of the representations
contained in this Section. In the event the Agency in its reasonable discretion deems it necessary
to perform due diligence with respect to any of the above, or to have an environmental andit
performed with respect to the Facility, the Company agrees to pay the reasonable expenses of
same to the Agency upon demand.

@ Any personal property acquired by the Company in the name of the Agency shall
be located in the City of Peekskill, except for temporary periods during ordinary use.

"~ (g) Inaccordance with Section 875(3) of the New York General Municipal Law, the
policies of the Agency, and the Resolution, the Company covenants and agrees that it may be
subject to a Recapture Event Determination (as hereinafter defined) resulting in the potential
recapture and/or termination of any and all Financial Assistance, as described below, if the
Company receives, or any duly appointed subagents receives any Financial Assistance from the
Agency, and it is determined by the Agency that:

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

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

(3) the sales and use tax exemption benefits are for property or services mot
authorized by the Agency as part of the Project; or

(4) the Company has made a material false or misleading statement, or omitted
any information which, if included, would have rendered any information in the
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application or supporting documentation false or misleading in any material respect, on
its application for Financial Assistance; or ' :

(5) the Company fails to meet and maintain the thresholds and requirements
representing certain material terms and conditions, said Material Term Commitment #1,
and Material Term Commitment #2, all as further defined below, being the purposes to be
achieved by the Agency with respect to its determination to provide Financial Assistance
to the Project and required by the Agency to be complied with and adhered to, as
evidenced by submission, as so required by the Agency, of written confirmation
certifying and confirming on an annual basis beginning in the first year following the
construction completion date and continuing through the termination of this Agent
Agreement or the PILOT Agreement) (said date hereinafter referred to as the *Project
Completion Date” and the time period so referenced being hereinafter defined as the

- “Material Terms and Conditions Monitoring Period™) confirming:

(@) Material Term Commitment #1; Investment of $65,000,000.00
(b)  Material Term Commitment #2; Creation and retention of:

() 40 Full Time Equivalent Jobs;

(i) 60 Part Time Jobs; and

(iii) 25 Seasonal Jobs.

In order to certify and verify the foregoing, the Company shall provide annually, to the
Agency, a certified statement and documentation: i) enumerating the full time equivalent jobs
retained and the full time equivalent jobs created as a result of the Financial Assistance, by
category, including full time equivalent independent contractors or employees of independent
contractors that work at the project location, (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, and (iii) such other information, as so requested from time to time, to enable the Agency
to assess the progress of the Project toward achieving the investment, job retention, job creation,
“or other objectives of the Project indicated in the Application for Financial Assistance.

The Company shall annually complete and submit to the Agency the Annual Certification
Report in the form attached hereto as Exhibit F. Failure by the Company to complete and
submit said form fo the Agency by February 15 of each year during the Material Terms
and Conditions Monitoring Period shall constitute an Event of Default hereunder, whereby
the Agency, in its sole and absolute discretion, may terminate this Agreement and/or the
PILOT Agreement and undertake a Recapture Event Determination if such Event of
Default is not remedied within ten (10) days after notice thereof,

The findings made by the Agency with respect to Section 2(g)(1), (2), (3) and/or (4}
and/or failure to provide the written confirmation as required by Section 2(g)(5) with respect to
5.




the thresholds and requirements as identified in Section 2(g)(3), above, and/or failure to meet the
thiresholds and requirements as identified in Section 2(g)(5) above, may. potentially be
determined by the Agency, in accordance with the Agency’s “Project Recapture and Termination
Policy”, to constitute a failure to comply with Section 875(3) of the New York Genera]
Municipal Law, and/or a failure to comply with a materia] term or condition to use property or
services or Agency Financial Assistance in the manner approved by the Agency in connection
with the Project, and/or a failure to comply with the Agency’s policies and Resolution
(collectively, findings and determinations made as described herein with respect to Section
- 2(g)(1), (2), (3) and/or (4) and/or the failure under Section 2(g}(5) to submit the required
certification and/or the failure to meet the required thresholds and requirements as specified in
Section 2(g)(5) are hereby defined as a “Recapture Event Determination™). If the Agency makes
2 Recapture Event Determination, the Company agrees and covenants that it will (i) cooperate
with the Agency in its efforts to recover or recapture any or all Financial Assistance obtained by
the Company and (ii) promptly pay over any or all such amounts to the Agency that the Agency
demands in connection therewith. Upon receipt of such amounts, the Agency shall then
redistribute such amounts to the appropriate affected tax jurisdiction(s). The Company further .
understands and agrees that in the event that the Company fails to pay over such amounts to the
Agency, the New York State Tax Commissioner and/or local taxing authorities may assess and
determine the Financial Assistance due from the Company, together with any relevant penalties
and interest due on such amounts.

(h)  In accordance with the Resolution and the Cost-Benefit Analysis (the “CBA”™)
.disclosed by the Agency at its public hearing for the Project (the “Public Hearing™), the
Company further: (i) covenants that the purchase of goods and services relating to the Project
and subject to New York State and local sales and use taxes are estimated in an amount up to
$19,932,203.00, and, therefore, the value of the sales and use tax exemption benefits authorized
and approved by the Agency, subject to Section 2(g) of this Agent Agreement, cannot exceed
$1,470,000.00, (ii) confirms that the mortgage recording tax exemption amount shall not exceed
$650,000.00, and (jii) and confirms that real property tax abatement benefits to be provided to
the Company shall conform to those disclosed within the CBA at the Public Hearing for the
Project and as contained within the PILOT Agreement, a copy of such CBA and PILOT
Agreement are attached hereto as Exhibit D (and if said PILOT Agreement is entered into_after
the date hereof, upon execution by the Agency and Company it shall be deemed and will be
automatically become a component hereof). :

@) The Company further covenants and agrees to complete “IDA Appointment of
Project Operator or Agent For Sales Tax Purposes” (NYS Form ST-60), in the form attached
hereto as Exhibit A, for each Subagent, if any, and such other parties as the Company chooses
who provide materials, equipment, supplies or services and forward said form to the State
Department of Taxation and Finance within thirty (30) days of appointment.

()  The Company acknowledges and agrees that all purchases made in furtherance of
the Project shall be made using “IDA Agent or Project Operator Exempt Purchase Certificate”
(NYS Form ST-123, a copy of which is attached hereto as Exhibits B-1 and B-2), and it shall be
the responsibility of the Company (and not the Agency) to complete NYS Form ST-123. The
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Company acknowledges and agrees that it shall identify the Project on each bill and invoice for
such purchases and further indicate on such bills or invoices that the Company is making
purchases of tangible personal property or services for use in the Project as agent of the Agency.
For purposes of indicating who the purchaser is, the Company acknowledges and agrees that the
bill or invoice should state, “I, [NAME OF COMPANY OR SUBAGENT], certify that T am a
duly appointed agent of the CITY OF PEEKSKILL INDUSTRIAL DEVELOPMENT AGENCY
and that I am purchasing the tangible personal property or services for use in the Ft. Hill
Peekskill, LLC Project located at Mary’s Street, Peekskill, New York, IDA Project Number
5504-16-02A”. For convenience purposes, in the instance where the vendor does not print on
each invoice the acknowledgment as described in the prior sentence, an “Invoice Rider” (a copy-
of which is attached hereto as Exhibit B-3) can be utilized for record keeping purposes.

. (k)  The Company further covenants and agrees to file an annual statement with the
State Department of Taxation and Finance on “Annual Report of Sales and Use Tax
Exemptions” (NYS Form ST-340, a copy of which is attached hercto as Exhibit C) regarding the
value of sales and use tax exemptions the Company and its Subagents, if any, have claimed
pursuant to the agency conferred on the Company with respect to the Project in accordance with
General Municipal Law Section 874(8). The Company further covenants and agrees that it will,
within thirty (30) days of each filing, provide a copy of same to the Agency; provided, however,
in no event later than February 15™ of each year. The Company understands and agrees that the
failure to file such annual statement will result in the removal of the Company's authority to act
as agent for the Agency.

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

agreement, invoice, bill or purchase order in any manner and to any extent whatsoever (including -

payment or performance obligations), and the Company shall be the sole party liable thereunder.

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

(n) The Company confirms and acknowledges under the penalty of perjuty that as of
the date hereof, the Company, as owner, occupant, or operator of the Project receiving Financial
Assistance from the Agency in connection with the Project, is in substantial compliance with ail
applicable local, state and federal tax, worker protection and environmental laws, rules and
regulations. The Company agrees that it will, throughout the term of this Agent Agreement,
promptly comply in all material respects with all statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions
and requirements of all federal, state, county, municipal and other governments, departments,
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commissions, boards, companies or associations imsuring the premises, courts, authorities,
officials and officers, foreseen or unforeseen, ordinary or extraordinary, which now or at any
time hereafter may be applicable to the Facility or any part thereof, or to any use, manner of use
or condition of the Facility or any part thereof. Notwithstanding the foregoing, the Company
may in good faith contest the validity of the applicability of any requirement of the nature
referred to this Section 2(p). In such event, the Company, with the prior written consent of the
Agency (which shall not be unreasonably conditioned, delayed or withheld) may fail to comply
with the requirement or requirements so contested during the period of such contest and any
appeal therefrom unless the Agency shall notify the Company that it must comply with such
requirement or requirements.

3. Hold Harmless Provision. The Company hereby releases the Agency from,
agrees that the Agency shall not be liable for, and agrees to indemnify, defend and hold the
Agency and its executive director, directors, members, officers, employees, agents (except the
Company), répresentatives, successors and assigns harmless from and against, any and all
(i) liability for loss or damage to property or injury to or death of any and all persons that may be
occasioned by any cause whatsoever pertaining to the Facility or arising by reason of or in
connection with the occupation or the use thereof or the presence on, in or about the Facility or
breach by the Company of this Agent Agreement or (ii) liability arising from or expense incurred
by the Agency’s financing, acquiring, constructing, rehabilitating, renovating, equipping, owning
and leasing of the Equipment or of the Facility, including without limiting the generality of the
foregoing, all causes of action and reasonable attorneys’ fees and any other expenses incurred in
defending any suits or actions which may arise as a result of any of the foregoing. The foregoing
indemnities shall apply notwithstanding the fault or negligence on the part of the Agency, or any
of its respective executive director, directors, members, officers, agents or employees and
irrespective of the breach of a statutory obligation or the application of any rule of comparative
or apportioned Lability, except that such indemmities will not be applicable with respect to
willful misconduct or gross negligence on the part of the Agency or any other person or entity to
be indemnified.

4, Insurance Required. Effective as of the date hereof and until the Agency consents
© in writing to a termination, the Company shall maintain or cause to be maintained insurance
against such risks and for such amounts as are customarily insured against by businesses of like
size and type paying, as the same become due and payable, all premiums in respect thereto.
Such insurance shall be provided, in whole or in part, either through insurance carriers meeting
the requirements of this Agreement or through a funded self-insurance program, and shall
include, but not necessarily be limited to:

(@ (i) Insurance against loss or damage by fire, lightning and other casualties, with a
uniform standard extended coverage endorsement, such insurance to be in an amount not less
than the full replacement value of the Facility, exclusive of excavations and foundations, as
determined by a recognized appraiser or insurer selected by the Company or (ii) as an alternative
to the above requirements (including the requirement of periodic appraisal), the Company may
insure the Facility under a blanket insurance policy or policies covering not only the Facility but
other properties as well. :




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

(¢)  Insurance against loss or losses from Habilities imposed by law or assumed in any
written contract and arising from personal injury and death or damage to the property of others
caused by any accident or occurrence, with limits of not less than $1,000,000 per accident or
occurrence on account of personal injury, including death resulting therefrom, and $1,000,000
per accident or occurrence on account of damage to the property of others, excluding liability
imposed upon the Company by any applicable worker’s compensation law; and a blanket excess
liability policy in the amount not less than $5,000,000, protecting the Company against any loss
or liability or damage for personal injury or property damage.

5 Additional Provisions Respecting Insurance. (a) Such insurance may be written

with deductible amounts comparable to those on similar policies carried by other companies
engaged in businesses similar in size, character and other respects to those in which the
Company is engaged. All policies evidencing such insurance shall provide for payment of the
losses of the Company and the Agency as their respective interests may appear. The Company
shall cause all contractors and agents of the Company undertaking the Project to carry and
provide evidence of insurance as required within Section 4(a) and 4(b) of this Agreement, with
- the Agency named as an additional insured.

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

6. This Agent Agreement may be executed in any number of counterparts each of

which shall be deemed an original but which together shall constitute a single 1nstmment

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

To the Agency:

City of Peekskill Industrial
Development Agency

840 Main Street

Peekskill, New York 10566
Attn: Executive Directot

To Agency Counsel:




Harris Beach PLLC

677 Broadway, Suite 1101
Albany, New York 12207
Attn: Justin S. Miller, Esq.

To the Company:

Ft. Hill Peekskill, LLC
100 Summit Lake Drive
Valhalla, New York 10595
Attn: Martin Ginsburg

To Company Counsel:

Mark Ginsburg, Esq.

Ginsburg & Redmond, P.C.

245 Saw Mill River Road, 2™ Fl
Hawthorne, NY 10532

or at such other address as any party may from time to time furnish to the other party by notice
glven in accordance with the provisions of this Section. All notices shall be deemed given on the
3" business after being mailed or when personally delivered or, in the case of overnight delivery,
on the next business day after delivery to such overnight service for next business day delivery in
the manner provided in this Section

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

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

10.  The parties are contemplating that unless the Agency and Company enter into a
Lease Agreement (the “Lease Agreement”), and related Leaseback Agreement (the “Leaseback
Agreement”), the Company agrees not to take title to any real property as agent for the Agency.
The Agency will provide the Company with a bill of sale (a form of which is attached hereto as
Exhibit E) which sells, transfers and delivers unto the Company and its successors and assigns,
all Equipment which were acquired and installed and/or are to be acquired and installed by the
Company as agent for the Agency pursuant to this Agent Agreement which Equipment is located
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or intended to be located within and used exclusively in furtherance of the operations of the
Facility.

11. By executing this Agent Agreement, the Company covenants and agrees to pay all
fees, costs and expenses incurred by the Agency for (a) legal services, including but not limited
to those provided by the Agency’s general counsel or bond/transaction counsel, (b) other
consultants retained by the Agency, if any, in connection with the Project; and (¢) with respect to
Agency’s enforcement of any event of default or failure to comply with the terms of this Agent
Agreement (including reasonable attorney fees). The Company further covenants and agrees that
the Company is liable for payment to the Agency of all charges referred to above, as well as all
other actual costs and expenses incurred by the Agency in undertaking the Project
notwithstanding the occurrence of any of (i)the Company’s withdrawal, abandonment,
cancellation or failure to pursue the Project; (ii) the inability of the Agency or the Company to
procure the services of one or more financial institutions to provide financing for the Project; or
(iii) the Company's failure, for whatever reason, to undertake and/or successfully complete the
Project.

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

IN WITNESS WHEREQF, the parties hereto have executed this Agent Agreement as of
the day and year first above written,

CITY OF PEEKSKILL
INDUSTRIAL DEVELOPMENT AGENCY

Name: Richard Leins ~
Title: Acting Executive Dircctor

- FT. HILL. PEEKSKILL, LLC

By:

Name: Doug Ramsay
Title: Authorized Signatory
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[Signature Page to Agent and Financial Assistance and Project Agreement]

IN WITNESS WHEREOF, the parties hereto have executed this Agent Agreement as of
the day and year first above written.

CITY OF PEEKSKILL
INDUSTRIAL DEVELOPMENT AGENCY

By:
Name: Richard Leins
Title: Acting Executive Director

FT. HILL PEEKSKILL, LLC

By: W""‘F

Name: Dou@A. Ramsay
Title: Authorized Signatory
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[Acknowledgment Page to Agent and Financial Assistance and Project Agreement)

State of New York )

County of Westchester) 88.:

On the Q day of December in the year 2016, before me, the undersigned, personally
appeared Richard Leins, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signatures on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument.

Notary Public

State of New York ) DAVID M ROTHMAN

NOTARY PUBLIC-STATE OF NEW YORK
No, 02RC6184852

" Quatified In Westchester County

My Commission Expires April 07, 20_{-;_b .

County of Westchester) 58.:

Onthe _ day of December in the year 2016, before me, the undersigned, personally
appeared Doug Ramsay, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signatures on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument. : :

Notary Public
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[Acknowledgment Page to Agent and Financial Assistance and Project Agreement|

State of New York )

County of Westchester) 88,

On the ___ day of December in the year 2016, before me, the undersigned, personally
appeared Richard Leins, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by
his/her/their signatures on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument.

Notary Public
State of New York )

County of Westchester) §8..

On the 30th day of December in the year 2016, before me, the undersigned, personally
appeared Douglas A. Ramsay, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, exccuted the

instrument,

Notary Public

OBERT MCDERMOTT
NOTAH': PUBLIC-STATE OF NEW YORK
No.01MCB8349023
Quaiified in Westchester County
My Commission Expires 10-11-2020
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SCHEDULE A

LIST OF APPOINTED AGENTS1

1. Northeast Concrete Products
2. Thalle Construction
3 Chemung Supply

4, A&R Concrete

10.

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

14




SCHEDULE B

MANDATORY AGENT AND SUBAGENT CONTRACT LANGUAGE

“This contract is being entered into by [NAME OF COMPANY OR NAME OF
SUBAGENT] (the “Agent”), as agent for and on behalf of the CITY OF
PEEKSKILL INDUSTRIAL DEVELOPMENT AGENCY (the “Agency”), in
connection with a certain project of the Agency for the benefit of FT. HILL
PEEKSKILL, LLC, 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 Mary Street, Peekskill, New York (the
“Premises™). The acquisition of the machinery, equipment and building materials
to be incorporated and installed in the Premises and all services and rentals of
equipment related to the acquisition, construction and equipping of the Project
shall be exempt from all New York State and local sales and use taxes if the
acquisition thereof is effecied in accordance with the terms and conditions set
forth in the attached sales tax exemption information letter of the Agency; and the
Agent hereby represents that this contract is in compliance with the terms of the
Agent and Financial Assistance Agreement by and between FT. HILL
PEEKSKILL, LLC and the Agency dated as of December 30, 2016. 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.”

15




EXHIBIT A
FORM OF NYS FORM ST-60 TO BE COMPLETED BY COMPANY AND FILED WITH
THE NYS TAX DEPARTMENT IDA UNIT FOR EACH OF ITS SUBAGENTS WITHIN
THIRTY (30) DAYS OF APPOINTMENT

[Attached Next Page]




New York State Depariment of Taxation and Finence

IDA Appointment of Project Operator or Agent

For Sales Tax Purposes

Tha industrial developmant agency or autharily {IDA) must submit this form within 30 days of the appointment of a profect aperater or agent,

whether appointed directly by the IDA or Indirectly by the aperator or anolher agent.

ST-60

(4113)

For IDA use only

f IDA
%{&ng Beskskill Industrial Development Agency

IDA project numbe (use %850 d‘&'ﬁ%’-ﬂ)‘g%m for projects after 1958)

Bireal address Telaphone number
840 Main Straet {914 ) 737-3400
ity Stale ZIP code
Peekskill NY |10566

Name of IDA project cperetor or agent

Mark an X In the box if
diractly appointed by the IDA; [__—_I

Employer |dentification or sacial securily number

Streel address Telephons number Prirary oparatar or agent?
[Dves [%]no

Clty State ZIP code

Nams of project

Ft. Hill Peekskill, LLC Project

l Purposa of prolect (see instructions)
Construction

Strest address olu:)rbjec! site
Adjacent to Mary's Street

Ci
F'%ekskill

State ZIP code
NY

Description of goode and services intended to be exempted
from New York State and local sales and use faxes

improvements to a 7,500 sf chapel buiiding for operation by the company as

an approximately 41-room hotel facility, spa and restaurant

Date project operator
or aggntjgppo nted (mm/ddiy) 12/30/16

Date project operator or
agentpstaj?us ggds {mmvddfyy) 12/31/118

Mark an X In the box if this Is an
extension to an original project: |:|

Estimeted value of gonds and services that wifl be exempt from Naw York State

and local sales and use tax:
$19,932,203.00

Estimated value of New York State and local sales and use tax exemnptlion
provided:

$1,470,000.00

information entered on this document.

Certiflcation: | certify that the above statsmants are trus, complete, and correct, and that no materlal Information has been omitted. | make thase statements
with the kmowledgs that willfully providing false or fraudulent informatlon with this document may constitute a felony or other crime undar New York State
Law, punishable by a substantial fine and possible jall sentence. | also understand that the Tax Dapartment is authorized to investigate the valldity of any

Print name of office | i on behalf of the [DA Print till
Richard Leins W T A'g;ir;geExecutive Director
Signature  ——" C Date Telephons numbar
12 n&p- {6 ( 914) 737-3400
p Instructions

Filing requireamants

An [DA must file this form within 30 days of the date the DA appoints
any project operator or ather persan as agent of the IDA, for purposes of
extending any sales and compansating use tax exemptions.

The IDA must file a separate form for each person it appaints as agent,
whether directly or indirectly, and regardless of whather the person is the
primary projeci aperator or agent. If the IDA authorizes a projsct operator or
agent to appoint ether peraons as agant of the IDA, the operator or agent
making such an appointment must adviss the IDA that it has done s0, so
that the IDA can file a form within 30 days of the date of the new agent's
appoiniment. The |DA should not file this form for a person hired to work

on an |DA project if that person s not appointed as agant-of the IDA. The
1DA need not fife this form If the IDA dass not extend any sales or use tax
exempifon bengfite for the project.

IF an IDA modifies a project, such as by extending It beyond its arigingl
completion date, or by Increasing or decreasing the amount of salss end
use tax exemption benefits authorized for the project, the 1DA must, within
30 days of the change, file & new form with the new information.

If an IDA amends, revokes, or cancels the appointment of en agent, or it an
agent's appeintment becomes invalid for any reason, the [DA must, within
30 days, send a letter to the address below for filing this form, indicating
that the appointment has been amended, revoked, or cancelled, oris no
longer valid, and the effective date of fe change. It should attach to the
letter a copy of the form it originally filad. The DA naed not send a letter for
a form dthat is not valid mersly bacause the "Completion date of project” has
passed. :

Purpose of project

For Purpose of projact, enter one of the following:

— Servicas — Construction

— Agriculture, jorestry, fishing - Wholesale trade
~ Finance, insurance, real estate — Retail trade

~ Transportation, communication, - Manufacturing

elactric, ges, sanitary sarvices - Other (specify)

Mailing instructions
Mail completad form fo:

NYS TAX DEPARTMENT
IDA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227

Privacy notlfication

The Commigsloner of Taxatien and Finance may coliesi, end maimain ﬁpsrsonal Infarmatian pursuart
10 the New York State Tax Law, Including but not limtted to, sections 5-a, 171, 174-a, 267, 308,
428, 475, 5085, 897, 10986, 1142, end 1415 of that Law; and may requite dleclosure of soclal security
numbars puuant in 42 USG 405(c)(Z)C)).

Thig information will be used to determine and administer tax fabliities and, when aitharlzed by
lew, for certaln tax ofsat and exchange of tax Informallen pragrams e well aa for any Gther lawiul
purpose. .

Information canearning quarterly wages r?ald to smployees Is provided to ertaln etets agencias
p of fraud prevention, support erforcamart, avaluation of the ansas of cerlaln
emplayment and tralning programs and other purposes aulhorizad by law.

Fahre 1o Ela_ruvlde the required informatian may subjact youto chvil or criminal penalties, or both,
under the Tax Law.

‘This informatlon Is maintained hl‘tha Manager of Document Mansgemant, NYS Thax Department,
W A Hawriman Campus, Alhany MY 12227; telephons [518) 457-5181.

Need help? '
Internet access: www.fax.ny.gov
=zaed  (for information, forms, and publications)
Sales Tax Information Center: (518) 485-2889
To order forms and publications: (518) 457-5431
™2 Text Telephone (TTY) Hotline
ssuaw (foOr persons with hearing and
= speech disabilites using a TTY): {518) 485-5082




EXHIBIT B-1
NYS FORM ST-123
FOR
COMPANY

[Attached Next Page]




o Vo i S e ST-123
IDA Agent or Project Operator 7/14)

Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This eertificate is not valid unlees all antries heve been complated,

Note: To be completed by the purchaser and given fo the seller. Do not use this form to purchase motor fuel ar diegel motor fuel exempt
from tax. See Form FT-123, /DA Agent or Profect Operator Exompf Purchase Cerlificats for Fuel,

Narne of seller Narma of agent or project operator
Ft. Hill Peekskiil, LLC
Bireet address Sirest address
100 Summit Lake Drive’
City, town, orvilage State 2IP code City, fown, or village State ZIP code
' Valhalia NY 10595

Agent or projecl operator sales tax ID number {ees instructions)

Mark an Xin one: D Single-purchase cerificate Blanket-purchase cerfificate (valid ony for the project listed below)

- To the seller:

You must identify the project on each bill and invoice for such purchases and indicate oh the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information ,
| certify that | am a duly appoirted agent or pn:]sh{ operator of the named IDA and that | am purchasing the tangible personal property or sarvices for use
in the following IDA project and that such purchases qualify as exempt from sales and use taxes under my agreemant with the IDA.

[Name of DA
City of Peekskill Industrial Devalopment Agency

Name of praject IDA profect number fuse OSC qumbar)

Ft. Hill Peekskill, ILLC Project 5504-16-02A
Street address of project site '

Adjacent to Mary's Street

City, town, or village State ZIP code
Enter the dete that you were appolnted agent or Enter the date that agent or project operator

project operator (nm/ddhg) .....c....covcounnre.,. 12 /30 /16 SIRIUG ONdS (T voerareersrrnne

Exempt purchases
{Mark an X in boxes {hat appiy)

e 12/ 31/ 18

‘ A. Tangible persanal property or sarvices (ather than utility services and motar vehictes or tangible personal property
' installed in a qualifying motor vehicle) usad ta complete the project, but not to operate the complated project

D B. Certain utlfity services {gas, propane In containers of 100 pounds or more, electricity, refrigeration, or steam)
used to complete the project, but not to aperate the completed project

|:| C. Motor vehicle or tangible personal property installed in a qualifying motor vehicle

deemsd a document required to be filed with the Tax Department for the purpose of prosecution of offenzes. | also understand that the Tax Department
is authorized to investigate the vaildity of tax exclusions or exemptions clalmed and the &ccuracy of any information entared on this documnent,

Signature of purcheser or purchaser's represantative (incuda tile and miaonship) : . Dete

Type or print the narne, fitle, and ralationship that appear in the signature box




Page 2 of2 ST-123 (7/14)

Instructions

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

* have been appointed as an agent or projact operatar by an industrial
development agency ('DA) and

= the purchases quallfy for exemption from sales and use tax as
described in the IDA confract.

You may use Form ST-123 as & singie-purchase certificale or as a
blarket certificate covering the first and subsequent purchases quallfying
* for the project fisted.

Agent or project operator sales tax ID number — If you are registerad
with the Tax Depariment for sales tax purposes, you must enter your
sales tax identffication number on this cerfificate. If you are not required
to be registerad, entar N/A.

Industrial development agencies and authorities (IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing, encouraging,
and assisfing in the acquisition, eanstruction, reconsfruction,
improvement, maintenance, equipping, and fumishing of Industrial,
manufacturing, warehousing, commerclal, research, and recreational
facilities in New York State,

IDAs are exernpt from the payment of sales and use tax on their
purchasss, in accordance with Tax Law saction 1118(a}{1). Howaver,
IDAs do not normally make direct purchases for projects. Commonly,
IDAs instead appoint a business enterprise or devetoper, contractor, or
subconiractor as iis agent or project operator, Such purchases made by
the agent ar project operator, acting within the authority granted by the
IDA, ara deemed to be made by the IDA and therefore exempt from 1ax.

Example 1: IDA agreement with its agent or profect operator

states thet contracter X may make elf purchases of matariais and
equipment necessary for completfon of the profect, as agent for
the IDA. Contractor X rents e hackhoe and a bufidozer for site
praparation, purchases concrete and fumber fo construct a bullding,
and purchases machinery to be installed in the building. All these
purchases by contractor X as agent of the IDA are exempt from tax.

Example 2: IDA agresment with its agent or profect operator siales
that cantractor X may make all purchases of materials and equipment

{u be incorporated into the profect, as agent for the IDA. Contractor X .

maies the same purchases as in Example 1, Sincs ihe concrete,
{umber, and machinery will actuelly be incorporated into the profect,
confractor X may purchase thess items exempt from tax. However,
rerfal of the backhce and bulldozer is not exempt since these
transactions are normally taxable and the IDA agreement dooes rof
autharize confractor X to make such rentals as agent of the IDA.

A contractor or subcontractor not appointad as agent or project operator
of an IDA must present suppliers with Form ST-120.1, Contractor
Exempt Purchase Certificafa, when making purchases that are ardginarlly
a2xempt from tax in accordance with Tax Law sections 1115(a)(15) and
1115(=)(16). For more information, see Form ST-120.1.

Exempt purchases

Ta qualfy, the purchases must be made within the authority granted by
the IDAend used to complete the project (not fo operate the complsted
project).

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

B. Mark box B to indlcate you are purchasing certain consumer utility.
services used in completing the project exempt from tax. This
includes gas, eleciricity, refrigeration, and steam; and gas, electric,
tefrigeration, and steam services.

C. Mark box C to indicate you are purchasing a motor vehicle or tangible

personal property related to a qualifying motor vahicle exempt from
tax.

Misuse of this cortificate

Misuge of this exemption cerfificate may subject you to serious civil and
criminal sanctions in addition to the payment of any tax and intarest due.
Thess include:

+ A penalty aqual to 100% of the tax due;
» A 350 penaity for each fraudulent exemption certificate issued;

» Criminel felony prosecution, punishable by a substantial fine and a
possible jail sentence; and

+ Revocation of your Certiflcate of Authority, If you are required to
be registered as a vendor. See TSB-M-09{17)S, Amendmenis that
Encourage Compliance with the Tax Law and Ernhance the Tax
Depariment's Enforcement Abiliy, for more informaflon.

To the seller

When making purchases as agent or profect operator of an IDA, the
purchaser must provide you with this exemgption certificate with all entries
completed fo establish the right to the exemption. You must identify the .
project on each bill and invaice for sush purchases-and indlcate on the
bill or invoice that the IDA or agant or projact operator of the IDA was the
purchaser.

As a New York State registered vendar, you may aceept an exemption
cerlificate in lleu of collecting tax and be protected from ilability for the
tax if the certificate is valld. The certificate will be considered valid if it is;

« accepted in good faith;
+ in your posseseion within 80 days of the transaction; and
« prapetly completed (all raquired entries were made).

An axemption certificate is acceptad in good faith when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exercise reaganable ordinary due care. If you do not recsive

a properly completad certificete within 90 days after the delivery of the
praperty or service, you will share with the purchaser the burden of
proving the kale was exampt.

You must also maintain a methad of associating &n invoice (or other
source dacument) for an exempt sale with the exemplion cartificate you
have on file from the purchaser. You must keep this cerlificate at least
thres years after the due date of your sales tax retum to which it relates,
or the date the raturn was filed, If later,

Privacy notlification

New York State Law requires all govemment agencles that maintain

a system of records to provide notification of the legal autherity for

any request, the principal purpose(s) for which the informatlon Is to ba
collected, and where it will be maintained. To view this infformation, visit
our Web site, of, if you do not have Internet access, call and request
Publication 54, Privacy Notification. See Need help? for the Web
address and talephone number.

[ Need help?

@ Visit our Web site at www.tax.ny.gov
+ get Informaticn and mangage your texes online
» check for new online services and features

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

Sales Tax Informatlon Center:

To order forme and publications:

&% Text Telephone {TTY) Hoflina

sgzge  (for persons with hearing and

speech disabilities using a TTY): (518) 485-5082




EXHIBIT B-2

NYS FORM ST-123
FOR
SUBAGENTS OF COMPANY
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éw ‘ork State Departrment of Taxation and Finance V ;
Now York State Sales and Use Tax ST-123
IDA Agent or Project Operator )

Exempt Purchase Certificate
Effective for projects beginning on or after June 1, 2014

This certificate is nat valid unless all entries have been completed.

Note: To be completed by the purchaser and given to the seller. Do not use this form to purchase motor fue! or diesel motor fuel exempt
from tax. See Form FT-123, IDA Agent or Project Operator Exempt Purchase Cettificate for Fuel.

Name of seller Narme of agent or project aperator
Slrest address Straet address
City, fown, or village State ZIP tode City, town, or villaga State ZIP code

Agent or project operator sales tax ID number (see instrustions)

Mark an Xin one: D Single-purchase certificate l:l Blanket-purchase cerificate (valid only for the project listed below)

To the seller:

You must Identify the project on each bill and invaice for such purcheses and indicate on the bill or invoics that the IDA or agent
or praject operator of the IDA was the purchaser.

Project information

! certify that | am & duly appointed agent or project aperator of the named IDA and that | am purchasing the tangible persenal property or services for uss
in the following IDA preject and that such purchases qualify es exempt from sales and uss taxes under my agreament with the IDA,

Mame of IDA

City of Peekskill Industrial Development Agency
Name of project

. IDA project number (use OSC aumber)
Ft. Hill Peskskill, LLC Project 5504-16-02A
Street addrass of project site

Adjacent fo Mary's Street
City, town, or village State

ZIP cods

Enter the date that you were gppatnted agent or Enter the date that agent or projact operator
project operator (MVddAY) «vveeeeemeeesrsrienne. / - | atetus ands (mmdoAY) «oc.ceeeeeeee e eaane / /

Exempt purchases
(Mark an X in boxes that apply}

I_:] A. Tangible parsonal property or services {other than utility services and motor vehicles or tanglble personal property
instafled in a qualifying molor vehicle) used fo complete the project, but not to operate the completed project

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

|:| C. Mator vehlicle or tangible perscnal property installed in a qualifying motor vehicle

Certification: ! certify that the above atatements are frue, complete, and correct, and that no materlal information has been omited. | make these
statements and lssue this exemption cerfificate with the knowledge that this document provides evidence that state and local sales or use taxes do not
apply to a transaction or transactions for which | tendered this document and that willfully issuing this document with the inteni to evade any such tax
may censlitute a felony or other crima under New York State Law, punishable by a substantial fins and & possible jail sentence. 1 understand that this
tdocument s required to be flled with, and dellvered to, the vendor as agent for the Tax Depariment for the purposes of Tax Law section 1838 and is
teemed a dacument required to be filed with the Tax Department for the purpose of prosecution of offenses. | also understand that the Tax Department
is authartzed to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

Signature of purchaser or purchaser's rapresentative fhaiude e end reiationship) ) Date

Type ar print the name, title, and relationship that appear in the signature box




Page2of2 STA123(7/14)

Instructions

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

= have been appuinted as an agent or project operator by an industrial
davelopment agency (IDA} and

+ the purchases quallfy for exsmplion from sales and use tax as
deseribed in the IDA contract.

You may use Farm ST-123 as a single-purchase certficale or as a
blankst cartificate covering the first and subsaquent purchases quafifying
for the project listed.

Agent or project operator sales tax iD number — |f yau are registered
with the Tax Department far gales tax purposes, you must enter your
salas fax identification number on this certificate. If you are not required
to be registarad, enter N/A.

industrial development agencies and authorities (IDAs) ere public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purposs of promoting, develaping, ancouraging,
and assisting in the acquisition, construction, reconstruction,
improvémant, maintenance, equipping, and fumishing of Industral,
manufacturing, warehouslng, commercial, research, and recreational
facilities in New Yark State.

IDAs are exempf from the payment of sales and use tax on fheir
purchases, In accardanice with Tax Law section 1118(a){1). Howsvar,
IDAs do not normally make direct purchases for projects. Commonly,
IDAs Instead appoint a business emerprise or developer, contractor, or
subcontractor as lis agent or project operator. Such purchases made by
the agent or project operator, acting within the authority granted by the
IDA, are desmed to bs made by the 1DA and thersfore exempt from fax.

Example 1: /DA agresmernt with s agent or project operator

statas that contractor X may make all purchases of materials and
eguipmeni necessary for complation of the project, as agent for

the IDA. Contractor X rents & backhoe and a bulidozer for sita
preparation, purchases concrefe and itmber o consiruct a building,
and purchases machinery to be instalied In the building. All these
purchases by conlractor X as agent of the DA are exempt from tax.

Example 2: /DA agreement with ifs agent or project operator states
that contractor X may make aif purchases of materials and equigment
{o ba incorporated into the projact, as agent for the IDA. Contractor X
makes the sema purchases as in Example 1. Since the concrets,
-{umber, and machinery will actually be incorporaled info the project,
cantractar X may purchase these flems exempt from fax, However,
rental of the backhoe and buifdozer Is not axempt since these
transacfions are normally taxable end the IDA agreement does nof
authorize confractor X to make auch rontals @s agent of the IDA,

A confractor or subcontractor not appainted as agent or project operator
of an DA must present suppliers with Form ST-120.1, Contracior
Exempt Purchase Certificate, when making purchases that are ordinarily
exempt from iax in accordance with Tax Law esctions 1115(a)(15) and
1115(a)(16}. For more information, see Form ST-120.1.

Exempt purchases

To qualify, the purchases must be made within the autherity granted by
the |DA and used to complete the project {not to operate the complated
praject).

A. Mark box A to Indicate you are purchasing tangible personal property
and servicas {other than utility services and motor vehicles or
tangible personal property installed in a qualifying motor vehicle) .
exermpt from tax.

B. Mark box B to Indlcate you are purchasing certain consumer utility
services used in complefing the project exempt from tax. This
tncludes gas, electricity, refrigeration, and steam; and gas, elsctric,
refrigeration, and steam services.

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

Misuse of this certificate

Misuse of this exemption certificate may sublect you to serious civil and
criminal sanctions in addition o tha payment of any tax and interast due,
These include:

+ A penalty equal to 100% of the tax due;
+ A $E80 penalty for each fraudulent exemption cerlificate issued;

* Griminal felony prosecution, punishable by a substanttal fine and a
possible jail sentence; and

+ Revocatlon of your Certificate of Authorily, If you are required to
be registered as & vendor. See TSB-M-09(17)S, Amendments that
Encourage Compliancs with the Tax Law and Enhance the Tax
Dapartment's Enforcament Abiifty, for more information.

To the seller

When making purchases as agent or project operatar of an IDA, the
purchaser must provide you with this exemption certificate with al! entries
completed ta establish the right fo the exemption. You mustidentify the
project on each bill and Invoice for such purchases and indicata on the
bilt or Involce that the IDA or agent or project opsrator of the IDA was the
purchaser.

As a New York State registered vendor, you may dccept an exemption
cerificate in lieu of collecting tax and be protected from liability for the
tax if the certificate is valid. The ceriificate will be considered valid i it is:

+ accepted in good falth;
+ in your pessession within 80 da_ys of the transaction; and
«+ propetly completed (all required entries were made).

An exemption cerlificate is acceptad in good faith when you have no
knowledge that the exemption ceriflcate is false or is fraudulently glven,
and you exerclse reasonable ordinary due care. If you do not receive

a properly compieted cartificate within 90 days efter the delivery of the
property or service, you wili share with the purchaser the burden of
proving the sale was exempt.

You must also maintain a method of associating an invoica (or other
source document) for an exempt sale with the exempfion cerfificate you
have on flle from the purchaser. You must keep this cerfificate at least
three yeers aftsr the dus date of your sales tax return to which it relates,
or the date the retum was filed, if |ater.

Privacy netification

New York State Law requires all govemment agencies that maintain

a system of records to provide notification of the legal authorily for

any request, the principal purpose(s) for which the infarmation is to be
collected, and where It will be malntalned. To view this information, visit
our Web site, o, if you do not have internet access, call and request
Publication 54, Privacy Notification. See Need help? for the Web
addrase and telophone number.

Need help?

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

Sales Tax Information Center: {518) 485-2089
To order forms end publications: {51B) 457-5431
& Taxt Telephane (TTY) Hotline
amst  (for persons with hearing and
speech disabllities using a TTY): (6518) 485-5082
L . J




EXHIBIT B3

INVOICE RIDER FORM
I , the
of ' certify
that I am a duly appointed agent of the Industrial Development Agency

(“Agency”) and that I am purchasing the tangible personal property or services for use in
the. follo{ving Agency Project and that such purchases qualify as exempt from sales and
use taxes under the Agent and Financial Assistance and Project Agreement, dated as of
December 30, 2016, by and between the Agency and Ft, Hill Peckskill, LLC.

Name of the Project: Ft. Hill Peekskill, LLC Project
Street address of the Project Site: ~ Mary Street

'City of Peekskill
Westchester County, New York

IDA OSC project number: 5504-16-02A




EXHIBIT C

NYS FORM ST-340 TO BE COMPLETED BY THE COMPANY AND FILED
ANNUALLY WITH THE NYS TAX DEPARTMENT IDA UNIT NO LATER THAN
FEBRUARY 15™ OF EACH YEAR

[Attached Next Page)}




New York 3tate Deparimarit of Taxation and Financa

Annual Report of Sales and Use Tax Exemptions

ST-340

Claimed by Agent/Project Operator of

@/11)

Industrial Development Agency/Authority (IDA)

For Period Ending December 31,

(eriter year)

Project information

Name of IDA agent/project oparator Federat employer identifieation number (FELN}
City of Peskskill Industrial Development Agency 13-3465806
Street address Telaphone nurnber
840 Main Street ( 914 ) 734-4923
City State ZIP cede
Peekskill NY 10568
Name of IDA agent/project operator's authorized representative, if any Title
Street address Talsphong number
City. . Stale ZIF code
Mame of IDA
City of Peekskill Industrial Development Agency
Name of project
Ft. Hill Peekskill, LLC Project
Strest addrese of project site
Mary's Strest
 City State ZIP code
Peekekill NY
1 Project purpose (mark an X L Sarvices 4 Construction [0 Agricuiture, forestry, fishing
in the appropriate box):
O Wholesaletrade ] Retail trade 0 Finance, insurance or real astate
[J Transportation, communication, electric, gas, or sanitary services
[J Manufacturing [ Other (specify)
2 Date project began (mm/ddiyy): / /
3 Beglnning date of construction or installation (mm/dd/yy; see instructions): / ; [ actual [ expected
4 Compietion date of construction phase of project (mm/ddfyy; see instructions): / / : O actual O expected
5 Completion date of project {mm/ddlyy; see instructions): / / : O esctual [ expected
@8 Duration of project (actual or expected; years/months): /
7 Total sales and use tax exemptions {actual tex savings; NOT total purchases) .........cc..cocccocveene. | 7 |8

Certification: | certify that the above statements are trus, complete, and correct, and thal no material information has been omitted, |
make these staternents with the knowlsdge that wilifully providing false or fraudulent information with this document may constitute a
felony or other crime under New York State Law, punishabla by a substantiat fine and possible jail sentence. | also understand that the Tax
Department Is authorized to investigate the valldity of any Information entered on this document.

Print name of officar, employee, or authorized representative signing for the IDA agent/project operatar | Title of persan signing

Signature Date

Failure to annually file 8 complete report may result in tha removal of authority to act as an IDA agent/project operator.
Mail completed report to: NYS Tax Department, IDA Unit, W A Harriman Campus, Albany NY 12227,




ST-340 (3/11) (back)

General information

Whe must file?

The General Municipal Law {GML) and the Public Authorities Law require
the agent/project operator (also known as the project occuparnt) of an
Industrial Development Agency or Authority {IDA) to file an annual report
with the Tax Department. The agent/project operator raquired to file

this report is the person directly appolnted by the IDA to act for and to
reprasent the IDA for the project. The agent/project operator is ordinarity
the one for whom the IDA project was created.

There is usually only one agent/project operator directly appointed by
the IDA for an IDA project. However, if the IDA directly appaints muliipte
agents/projact operators, each agent/project oparator must flle this form
{unless they are felated corporations).

Only the agent/project aperator(s) directly appointed by the IDA must

file Form ST-340. Contractors, subcontrastors, consultants, or agents
appaointed by the agent/project operator{s} should not themaelves flle
Form ST-340. However, the agent/project operatoris) must Include an
Form ST-340 informatien obtained from such contractors, subcontractors,
consuitants, and agents, as describad below.

What must be reported?

Tha repart must ahow the total value ot all state and local sales and
use taxes exempted duting the calendar year, as a result of the project's
designation as an [DA project. This includes:

— tha value of the exsmptions obtained by the agent/project operator; and

— the value of the exemptions obtained by your contractors,
subcontractots, consuftants, and others, whether or not appointed as
agents of tha IDA. C

The report requires only the totel combined exemptions obtained by the
above people. A break down of the total Is not required. However, since
the report must inciude the value of the exemptions they obtainad, the
agent/projact operator must keep records of the amounts others repott to
the agent/project operator.

It is important that the agent/project operator maka it clear to the
contractors, subcontractors, consultants, and others that they must keep
accurate tax information and have it available so that the agent/project
operator can comply with the annual reporting requirements.

Do not include In this report the amount of any sales and use tax
exsmptions arising out of ather provisiona of the Tax Law (for example,
manufacturet’s produstion equipment exemption, msearch and
development axemption, or contractor's exemption for tangibla personal
property incorporated into a project of an exempt organization).

See insiructions helow for additional information required.

When is the report due?

You must file Fonm ST-340 on & calendar-year basia, It s due by tha last
day of February of the following year. The reporting requirement applies to
IDA projects started on or after July 21, 1993,

Project information

At the top of the form, identify the reporting period by entering the year in
the space provided. If an address is required, always include the ZIP code.

Name of IDA agent/project operator

Enter the name, address, federal employer identification number (FEIN),
and telephons number of the IDA agent/project operator.

Name of IDA agenllﬁrojact operator's authorized
representative

Enter the name, address, fitls (fbr example, attorney or accountant), and
telephans number of the individual authorized by the IDA agent/project
opsrator to submit this report,

Name of IDA

Enter the name and address of the [DA. If more than ona IDA ts involved
in a particular profect, the IDA agert/project operator must flle a Separate
report for the tax exemptions atiributable ta sach IDA

Name of project

Enter the name of the project and the address of the project site. If the IDA
agent is involved in more than one project, a separate report must be filed
by the IDA agent/project operator for aach project, even if authorized by
the same IDA.

Instructions

Line instructions

Line 1 — Project purpose — Mark an X in the box that identifies the
purpose of the project. If you mark Other, please be specific in identifying
its purpose. ’

Line 2 — Enter the datethe prcject started (this means the earliest of the
date of any bond or inducement resolution, the execution of any lease, or
any bond issuancs}. Include month, day, and year.

Line 3 — Enter the date you, ar your genaral contractor or subcontractar,
actually began, or expect to begin, construction or installation on the
project. Mark an X in the apprapriate box to indicate if the date entered is
actual or expected. If the project doss not involve any construction, enter
Doss not appiy.

Line 4 — Enter the date the construction phase of the project was
completed or Is expected to be completed. Mark an X in the appropriate
box to indicate if the dateentared |s actual or expected.

Line 5 —~ Enter the date Installation, lease, or rental of property (fer
example, machinery ar computers} or the project ended or the date the
praject Is expected to be complstad. Mark an X in the appropriate box to
indicate If the dete antered is actual or expected.

Line 6 — Enter the total number of years and months from the project's
inception to its completion or expected completian, :

Line T — Enter the totai amount of New York State and local sales and

use taxes exempted during the reporting pertod (if none, enter 0) as &
result of the projsct’s receipt of IDA financial assistance, This Includes
exemptions obtained ef the fime of purchase as well as through & refund or
credit of tax paid. Include the sales and use taxes exempted on purchases
of propsrty or services incarporated into or uged an the exempt projsct,
This meludes the taxes exempted on purchasss mede by or on behalf of
the agent/project operator, the general contractor for the project, and any
subcontractors, consultants, or others. Do not enter total purchases an
ling 7.

Signature area

Enter the name and title of the person signing on behalf of tha IDA
agent/project operator (for example, the IDA agent/project operator's
officer, employes, or other authorized representative). The IDA
agent/project operator’s officer, smployse, or authorized roprasentative
must sign the report, Enter the date signed.

Mail completed report to: NYS Tax Department, IDA Unit, W A Harriman
Campus, Albany NY 12227,

Need heip?

: Internel access: www.fax.ny.gov
{for information, forrms, and publications)

Sales Tax Information Center: {518) 485-2888

To order forms and publications: {518) 457-5431
&% Text Telephone (TTY) Hotline
texma (fOr persons with hearing and
spegch disabilities using a TTY): {518) 485-8082

Privacy notification
The Gommisstoner of Taxation and Finence may collect and maintain persenal Informatien
pursuant o the New York State Tax Law, inciding but not limited to, ssetions 5-g, 171, 174-,
287, 308, 429, 475, 505, 607, 1006, 1142, and 1415 of that Law; and mey require disclosune of
saclal security numbars purauant to 42 USG A08(o) (2H(GH).

Thig Information will be usad to determine and adminiser tex liablBties and, when euthorizad by
law, for certain tax offset and exchanga of tex Irformation programs aa wall s for any othar lewid!
plirpess,

Infarmatlon concerning quartarly wages pald to emplayeas J# provided to cerlain etete agancies
for purpoaes af fraud preverttion, support enforceman, ion af the affect! of canain
employment and training programs end other purpasas autharzed by law.

Failure to provide the required Informetion may subjact you to chil ar criminat panatties, or both,
undar tha Tax Law.

Thig informiation 's malnteined by the Manager of Document Managsmant, NYS Tax Dapartment,
W A Harlmen Campus, Alkany NY 12227; telephone (518) 457-5181.




EXHIBIT D
COST BENEFIT ANALYSIS AND PILOT AGREEMENT

[attached]




EXHIBIT E

BILL OF SALE

CITY OF PEEKSKILL INDUSTRIAL DEVELOPMENT AGENCY, a public
benefit corporation of the State of New York with offices at : (the
“Grantor™), for the consideration of One Dollar ($1.00), cash in hand paid, and other good and
valuable consideration received by the Grantor from FT. HILL PEEKSKILL, LLC, a limited
liability company duly organized, validly existing and in good standing under the laws of the
State of New York with offices at 100 Summit Lake Drive, Valhalla, New York 10595 (the
“Grantee”), the receipt of which is hereby acknowledged by the Grantor, hereby sells, transfers
.and delivers unto the Grantee and its successors and assigns, the Equipment [as defined in the
Agent and Financial Assistance and Project Agreement, dated December 30, 2016 (the “Agent
Agreement”), as may be amended from time to time], which were acquired and installed and/or
are to be acquired and installed by the Grantee as agent for the Grantor pursuant to the Agent
Agreement, which Equipment is located or intended to be located at the Grantee’s Facility
located at Mary Street, Peekskiil, New York.

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

THE GRANTOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS
TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS
OF THE EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE
EQUIPMENT OR ANY PART THEREOF FOR THE GRANTEE’S PURPOSES OR NEEDS,
THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT “AS 1S,” WITHOUT
RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR. ANY CONDITION NOW
OR HEREAFTER EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY DEFECT OF
DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE GRANTOR
SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its
name by the officer described below on the date indicated beneath the signature of such officer
and dated as of the day of 20

CITY OF PEEKSKILL INDUSTRIAL
DEVELOPMENT AGENCY

Form Only - Do Not Sign
By:

Name:
Title:




EXHIBIT F

FORM OF ANNUAL EMPLOYMENT AND )
FINANCIAL ASSISTANCE CERTIFICATION LETTER

Company name and address:
Project Name:

Job Information

Current number of full time equivalent employees (“FTE”) retained at the project location, including FTE
contractors or employees of independent contractors that work at the project location, by job category:

Category . FTE Average Salary and Fringe
' ‘ . Benefits or Ranges

Management

Professional

Administrative

Production
- Other
Other

Current number of full time equivalent employees (“FTE”) created at the project location, including FTE
contractors or employees of independent contractors that work at the project location, by job category:

Category _ FTE Average Salary and Fringe
Benefits or Ranges

Management

Professional
Administrative

Production
Other
Other

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




Financing Information

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

If financing assistance was provided, please provide:

¢  Original principal balance of bond or note issued

®  Qutstanding principal balance of such bond or note

as of December 31

* OQOutstanding principal balance of such boﬁd or note
as of December 31

Final maturity date of the bond or note

Sales Tax Abatement Information

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

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

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

Mﬁrtgage Recording Tax Information

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

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

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

PILOT INFORMATION:

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

School Property Tax without PILOT

TOTAL PROPERTY TAXES WITHOUT PILOT

o5 64 60 o8

Total PILOT Payments made for reporting period: 3

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




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

o5 o5 &5 &9 &9

Net Exemptions $
(subtract Tota}l PILOTS from TOTAL property taxes without PILOT)

[ certify that to the best of my knowledge and belief all of the information on this form is correct.
I further certify that the salary and fringe benefit averages or ranges for the categories of jobs
retained and the jobs created that was provided in the Application for Financial Assistance is still
accurate and if not, I hereby attach a revised list of salary and fringe benefit averages or ranges
for categories of jobs retained and jobs created. I also understand that failure to report
completely and accurately may result in enforcement. of provisions of my agreement, including
but not limited to voidance of the agreement and potential claw back of benefits.

Signed:

Name;

Title:

(authorized company representative)

Date:




