AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT

THIS AGENT AND FINANCIAL ASSISTANCE AND PROJECT AGREEMENT
(the "Agent Agreement"), made as of the 1% day of September, 2020, by and between the
AUBURN INDUSTRIAL DEVELOPMENT AUTHORITY, a public benefit corporation of the
State of New York, with offices at 2 State Street, Auburn, New York 13021 (the "Authority"),
and AUBURN PROPERTY MANAGEMENT LLC, a New York limited liability company with
offices at 15 Garfield Street, Auburn, New York 13021 (the "Company").

WITNESSETH:

WHEREAS, the Authority is authorized and empowered by the provisions of the Auburn
Industrial Development Authority Act, Chapter 915 of the 1969 Laws of New York constituting
Title 15 of Article 8 of the Public Authorities Law, Chapter 43-A of the Consolidated Laws of
New York, as amended (the "Act"), to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing of industrial,
manufacturing, warehousing, commercial and research facilities, and facilities for use by a federal
agency or medical facility, among others, and thereby to advance the job opportunities, health,
general prosperity and economic welfare of the people of the City of Auburn and improve their
medical care and standard of living; and

WHEREAS, the Company has submitted an application (the "Application") to the
Authority requesting the Authority’s assistance with respect to a certain project (the "Project")
consisting of: (i) acquisition by the Authority of a tract of land located at 15 Brookfield Place (Tax
Map No. 115.57-1-4.12 and a portion of 115.57-1-4.11) in the City of Auburn, New York (the
"Land") currently improved by 2 buildings totaling approximately 17,000 square feet (the
"Existing Buildings"); (ii) the construction thereon of a new 11,500 square foot manufacturing
facility to be leased to AV Star Fuel Systems, Inc. (the "Improvements"); and (iii) the installation
of machinery, equipment, furniture and fixtures therein (the "Equipment", and together with the
Land, the Existing Buildings and the Improvements, the "Facility"); and; and

WHEREAS, by Resolution adopted on August 19, 2020 (the "Resolution"), the Authority
authorized the Company to act as its agent for the purposes of undertaking the Project subject to
the Company entering into this Agent Agreement; and

WHEREAS, by its Resolution, the Authority 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) a partial exemption from state and local real estate taxes, and (c) an exemption
benefit from mortgage recording tax (collectively, the sales and use tax exemption benefit, the real
property tax exemption and the mortgage recording tax benefit are hereinafter collectively referred
to as the "Financial Assistance"); and
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WHEREAS, pursuant to and in accordance with Sections 859-a and 874 of the General
Municipal Law (as incorporated by reference into the Act), the Authority 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 provision 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 Authority prior to the
effective date of this Agent 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:

1. Purpose of Project and Scope of Authority. The purpose of the Authority’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 industrial, manufacturing, warehousing, commercial and research facilities, and
facilities for use by a federal agency or medical facility, among others, and thereby to advance the
job opportunities, health, general prosperity and economic welfare of the people of the City of
Auburn and improve their medical care and standard of living, 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 Authority 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 Authority 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 Authority, in whole or in part,
to agents, subagents, contractors, subcontractors, contractors and subcontractors of such agents
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 (each a “Subagent”). 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 Authority. 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
Authority. The right of the Company and all duly appointed Subagents to act as agent of the
Authority shall expire on September 1, 2022, unless extended as contemplated by the Resolution.
The aggregate amount of work performed by the Company and all Subagents as agent for the
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Authority shall not exceed the amounts identified in the Resolution and Section 2(h)(i) of this
Agreement.

All contracts entered into by the Company and all subagents thereof as agent for the
Authority 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 Authority 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 Authority to proceed with the
Project:

(a) The Company is a limited liability 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 instrument 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.

(©) The Facility and the operation thereof will conform with all 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 Authority 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.

(e) 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
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underground storage tanks will be located on the Facility, and (v) that no investigation, order,
agreement, notice, demand or settlement 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 this Section shall immediately notify the Authority in writing with
full details regarding the same. The Company hereby releases the Authority from liability with
respect to, and agrees to defend, indemnify, and hold harmless the Authority, 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 attorneys’ 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 Authority in its reasonable discretion deems it necessary to perform due diligence
with respect to any of the above, or to have an environmental audit performed with respect to the
Facility, the Company agrees to pay the expenses of same to the Authority upon demand.

® Any personal property acquired by the Company in the name of the Authority shall
be located in the City of Auburn, except for temporary periods during ordinary use.

(2) In accordance with Section 875(3) of the New York General Municipal Law (as
incorporated into the Act by reference), the policies of the Authority, 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 Authority, and it is determined by the Authority that:

(i) 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

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

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

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

(v) the Company fails to meet and maintain the thresholds and requirements
representing certain material terms and conditions, said Material Term Commitment, all as
further defined below, being the purposes to be achieved by the Authority with respect to
its determination to provide Financial Assistance to the Project and required by the
Authority to be complied with and adhered to, as evidenced by submission, as so required
by the Authority, of written confirmation certifying and confirming on an annual basis
beginning in the first year in which Financial Assistance is so claimed, through two (2)
years following the construction completion (said date hereinafter referred to as the
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"Project Completion Date" and the time period so referenced being hereinafter defined
as the "Material Terms and Conditions Monitoring Period") confirming creation of
seven (7) full time equivalent positions at the Facility, which requirement may be satisfied
by one or more Subagent of the Company (the "Material Term Commitment").

In order to certify and verify the foregoing, the Company shall provide annually, to the
Authority, a certified statement and documentation: (A) 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, (B) 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 (C) such other information, as so requested from time to time, to enable the Authority 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 Authority the Annual Certification
Report in the form attached hereto as Exhibit F. Failure by the Company to complete and submit
said form to the Authority by February 15 of each year during the Material Terms and Conditions
Monitoring Period shall constitute an Event of Default hereunder, whereby the Authority, in its
sole and absolute discretion, may terminate this Agreement and undertake a Recapture Event
Determination.

The findings made by the Authority with respect to Section 2(g)(i), (ii), (ii) and/or (iv)
and/or failure to provide the written confirmation as required by Section 2(g)(v) with respect to
the thresholds and requirements as identified in Section 2(g)(v), above, and/or failure to meet the
thresholds and requirements as identified in Section 2(g)(v) above, may potentially be determined
by the Authority, in accordance with the Authority’s “Project Recapture and Termination Policy”,
to constitute a failure to comply with Section 875(3) of the New York General Municipal Law (as
incorporated into the Act by reference), and/or a failure to comply with a material term or condition
to use property or services or Authority Financial Assistance in the manner approved by the
Authority in connection with the Project, and/or a failure to comply with the Authority’s policies
and Resolution (collectively, findings and determinations made as described herein with respect
to Section 2(g)(i), (ii), (iii) and/or (iv) and/or the failure under Section 2(g)(v) to submit the
required certification and/or the failure to meet the required thresholds and requirements as
specified in Section 2(g)(v) are hereby defined as a "Recapture Event Determination"). If the
Authority makes a Recapture Event Determination, the Company agrees and covenants that it will
promptly pay over any or all such amounts to the Authority that the Authority demands in
connection therewith. Upon receipt of such amounts, the Authority 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 Authority, 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.
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(h) In accordance with the Resolution and the Cost-Benefit Analysis (the "CBA")
prepared by the Authority, 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 $1,075,000 and, therefore, the value of the sales and use tax
exemption benefits authorized and approved by the Authority, subject to Section 2(g) of this Agent
Agreement, cannot exceed $86,000, (ii) that the value of the real property tax exemption based on
projected tax rates and assessments is $-0-, and (iii) and confirms that mortgage tax abatement
benefits to be provided to the Company shall not exceed $7,500.. For avoidance of doubt,
Equipment does not include equipment owned by EMAK, LLC.

@) The Company further covenants and agrees to complete “IDA Appointment of
Project Operator or Agent For Sales Tax Purposes” (NY'S 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 Authority) to complete NYS Form ST-123. The
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 Authority. 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 I am a duly
appointed agent of the AUBURN INDUSTRIAL DEVELOPMENT AUTHORITY and that I am
purchasing the tangible personal property or services for use in the Auburn Property Management
LLC Project located at 15 Brookfield Place, Auburn, New York 13021, IDA Project Number 0501
20 03A”. 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 hereto as Exhibit C) regarding the value of sales
and use tax exemptions the Company and its Subagents, if any, have claimed pursuant to the
Authority conferred on the Company with respect to the Project in accordance with General
Municipal Law Section 874(8) (as incorporated into the Act by reference). The Company further
covenants and agrees that it will, within thirty (30) days of each filing, provide a copy of same to
the Authority; 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 Authority.
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(Y] The Company acknowledges and agrees that, except to the extent of bond proceeds
(to the extent bonds are issued by the Authority with respect to the Project), the Authority 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 Authority.

(n)  The Company confirms and acknowledges under the penalty of perjury that as of
the date hereof, the Company, as owner, occupant, or operator of the Project receiving Financial
Assistance from the Authority in connection with the Project, is in substantial compliance with all
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,
commissions, boards, companies or associations insuring 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 Authority (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
Authority shall notify the Company that it must comply with such requirement or requirements.

3. Hold Harmless Provision. The Company hereby releases the Authority from,
agrees that the Authority shall not be liable for, and agrees to indemnify, defend and hold the
Authority and its executive director, directors, members, officers, employees, agents (except the
Company), representatives, 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 Authority’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
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Authority, 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 liability, except that such indemnities will not be applicable with
respect to willful misconduct or gross negligence on the part of the Authority or any other person
or entity to be indemnified.

4. [Intentionally omitted.]

5. [Intentionally omitted].

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 instrument.

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 Authority:

Auburn Industrial Development Authority
2 State Street

Auburn, New York 13021

Attn: Executive Director

With a copy to:

Hancock Estabrook, LLP
1800 AXA Tower I

100 Madison Street
Syracuse, New York 13202
Attn: Richard W. Cook, Esq.

To the Company:

Auburn Property Management LLC
15 Garfield Street

Auburn, New York 13021

Attn: Lawrence R. Ellis, III, Manager

With a copy to:

Boyle & Anderson P.C.

110 Genesee Street, Suite 300
Auburn, New York 13021
Attn: Robert E. Barry, Esq.
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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
mailed or personally delivered 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 Cayuga County, New
York.

9. The warranties, representations, obligations and covenants (including, without
limitation, the representations, warranties and covenants relating to the recapture of benefits) 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 Authority, and shall survive the delivery and termination of this Agent Agreement to
the Authority, regardless of any investigation made by the Authority. This Agent Agreement shall
survive any termination or expiration of the Leaseback Agreement, as described below.

- 10.  The parties are contemplating that unless the Authority 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 Authority.
The Authority 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 Authority pursuant to this Agent Agreement which Equipment is located
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 Authority for (a) legal services, including but not limited
to those provided by the Authority’s general counsel or bond/transaction counsel, (b) other
consultants retained by the Authority, if any, in connection with the Project; and (c) with respect
to Authority’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 Authority of all charges referred to above, as well as all
other actual costs and expenses incurred by the Authority 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 Authority 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 WHEREOF, the parties hereto have executed this Agent Agreement as of
the day and year first above written.

AUBURN INDUSTRIAL DEVELOPMENT
AUTHORITY

o ;Q I>
James A. Dacey, Chairman (/ )

AUBURN PROPERTY MANAGEMENT LLC

"""""

By:

Lawrence R. Ellis, III, Manager
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[Acknowledgment Page to Agent and Financial Assistance and Project Agreement)

STATE OF NEW YORK )

COUNTY OF CAYUGA ) ss.:

—y S
On th%__:/__« ~day of September in the year 2020, before me, the undersigned, personally
appeared JAMES A. DACEY, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged
to me that he executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

Q\\ S -M> } !
L / "y

A Notary Public

STATE OF NEW YORK )

Hetary Pu!}fx‘;‘ State of tew Yori
COUNTY OF CAYUGA ) S5, uslified in Onar. €2, No. 4624927

g {romgeivelns By miree 131 &
LS EAR1Y

On the ___ day of September in the year 2020, before me, the undersigned, personally
appeared LAWRENCE R. ELLIS, I1I, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public
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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.

AUBURN INDUSTRIAL DEVELOPMENT
AUTHORITY

By:

James A. Dacey, Chairman

AUBURN PROPERTY MANAGEMENT LLC

by AR UG, o

Lawrence R. Ellis, III, Manz@r
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[Acknowledgment Page to Agent and Financial Assistance and Project Agreement)

STATE OF NEW YORK )

COUNTY OF CAYUGA  )ss.:

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

Notary Public
STATE OF NEW YORK )

COUNTY OF CAYUGA ) S8.:

On the [Z day of September in the year 2020, before me, the undersigned, personally
appeared LAWRENCE R. ELLIS, III, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Wl o =

Notary Public

ROBERT E. BARRY
thary Public, State of New York
Reg. in .Cayuga County #02BA4643333
Commission Expires April 30, 20 273
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SCHEDULE A

LIST OF APPOINTED AGENTS!

1 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.
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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 AUBURN
INDUSTRIAL DEVELOPMENT AUTHORITY (the "Authority"), in
connection with a certain project of the Authority for the benefit of AUBURN
PROPERTY MANAGEMENT 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 15 Brookfield Place in
the City of Auburn, County of Cayuga, 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 effected
in accordance with the terms and conditions set forth in the attached sales tax
exemption information letter of the Authority; and the Agent hereby represents that
this contract is in compliance with the terms of the Agent and Financial Assistance
Agreement by and between the Company and the Authority dated as of September
1, 2020. This contract is non-recourse to the Authority, and the Authority 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.”
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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]
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EXHIBIT B-1

NYS FORM ST-123
FOR
COMPANY

[Attached Next Page]
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EXHIBIT B-2

NYS FORM ST-123
; FOR
SUBAGENTS OF COMPANY

[Attached Next Page]
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EXHIBIT B-3

INVOICE RIDER FORM

I’ N the
of certify

that I am a duly appointed agent of the Auburn Industrial Development Authority
(“Authority”) and that I am purchasing the tangible personal property or services for use
in the following Authority Project and that such purchases qualify as exempt from sales
and use taxes under the Agent and Financial Assistance Agreement, dated as of September

1, 2020, by and between the Authority and Auburn Property Management LLC.

Name of the Project: Auburn Property Management LLC Project
Street address of the Project Site: 15 Brookfield Place

Auburn, New York

IDA OSC project number: [ 1
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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]
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EXHIBIT D

COST BENEFIT ANALYSIS

[Attached]
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EXHIBIT E

BILL OF SALE

AUBURN INDUSTRIAL DEVELOPMENT AUTHORITY, a public benefit
corporation of the State of New York with offices at 2 State Street, Auburn, New York 13021 (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 AUBURN PROPERTY MANAGEMENT
LLC, a New York limited liability company with offices at 15 Garfield Street, Auburn, New York
13021 (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 Agreement dated September 1, 2020 (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 15 Brookfield Place, Auburn, New York 13021.

; TO HAVE AND TO HOLD the same 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 IS,” 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

AUBURN INDUSTRIAL
DEVELOPMENT AUTHORITY

Form Only - Do Not Sign
By:

Name:
Title:
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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 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
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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 Authority provided project financing assistance (generally
through issuance of a bond or note) Yes No

If financing assistance was provided, please provide:

e Original principal balance of bond or note issued

¢ Outstanding principal balance of such bond or note

as of December 31

e Outstanding principal balance of such bond 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 reports 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)

Mortgage 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 Authority 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:
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PILOT INFORMATION:

[Intentionally Omitted.]

I 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. Ialso 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:
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