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PROJECT AGREEMENT 
 

THIS PROJECT AGREEMENT (hereinafter, the "Project Agreement"), is made as of the 
29th day of June, 2020, by and between the STEUBEN COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY, a public benefit corporation of the State of New York, with 
offices at 7234 Route 54 North, P.O. Box 393, Bath, New York 14810 (the "Agency"), and NY 
BATH I, LLC, a limited liability company formed and validly existing under the laws of the 
State of New York, with offices at 140 East 45th Street, Suite 32B-1, New York, New York 
10017 (the "Company"). 

 
W I T N E S S E T H: 

 
WHEREAS, the Agency was created by Chapter 178 of the Laws of 1972 of the State of 

New York pursuant to Title I of Article 18-A of the General Municipal Law of the State of New 
York (collectively, the "Act") as a body corporate and politic and as a public benefit corporation 
of the State of New York (the "State"); and 

 WHEREAS, 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: (A) the acquisition by the Agency of a leasehold interest in a parcel of land located 
at Wildflower Way, Bath, Steuben County, New York 14810 (the "Land"); (B) the construction 
on the Land of a 5-megawatt (MWac) community solar panel project to be used to generate 
electricity that will allow residential and commercial subscribers to receive renewable energy 
that will offset traditional power sources ("the Improvements"); and (C) the acquisition and 
installation in, on and around the Improvements of certain items of machinery, equipment and 
other tangible personal property (collectively, the "Equipment"; and, together with the Land and 
the Improvements, the "Facility"); and  
 

WHEREAS, by Resolution adopted on May 28, 2020 (the "Resolution"), the Agency 
authorized the Company to act as its agent for the purposes of undertaking the Project, subject to 
the Company entering into this Project Agreement; and 

WHEREAS, by the Resolution, the Agency approved certain financial assistance for the 
benefit of the Company in connection with the Project consisting of: (a) an exemption from all 
New York State and local sales and use tax 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 from mortgage 
recording taxes as authorized by the laws of the State of New York, and (c) a partial abatement 
from real property taxes conferred through a certain tax agreement, between the Agency and the 
Company (the "Tax Agreement") requiring the Company to make payments-in-lieu-of-taxes 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 exemption 
benefit, and the partial abatement from real property taxes benefit are hereinafter 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, 
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that the Company enter into this Project Agreement for the purposes of, among other things, to 
govern the 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 agency appointment 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 Project Agreement.        

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

ARTICLE I. 
DEFINITIONS 

Section 1.1 Definitions of Terms. The words and terms as used in this Project 
Agreement shall have the same meanings as used in Schedule A attached hereto and made a part 
hereof, unless the context or use indicates another or different meaning or intent. 

ARTICLE II. 
REPRESENTATIONS AND COVENANTS  

Section 2.1 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: 

 The Company is a limited liability company duly formed, validly existing and 
in good standing under the laws of the State of New York, has the authority to enter into this 
Project Agreement, and has duly authorized the execution and delivery of this Project 
Agreement. 
 

 Neither the execution and delivery of this Project Agreement, the 
consummation of the transactions contemplated hereby nor the fulfillment of or compliance with 
the provisions of this Project 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 Agency harmless from any 
liability or expenses resulting from any failure by the Company to comply with the provisions of 
this Section 2.1(c). 
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 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 materially diminish or materially and adversely impact 
the Company's ability to fulfill its obligations under this Project 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, (ii) that the 
Company will take all reasonable and prudent steps to prevent an unlawful release of hazardous 
substances at the Facility or from the Facility onto any other property, (iii) that no asbestos will 
be incorporated into or disposed of on the Facility by the Company, and the Company will 
ensure that no asbestos will be incorporated into or disposed of on the Facility by all operators, 
tenants, subtenants, licensees and occupants of the Facility, (iv) that neither the Company nor all 
operators, tenants, subtenants, licensees and occupants of the Facility will locate any 
underground storage tanks 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, to the 
Company's knowledge, in existence.  The Company after receiving any information or notice 
contrary to the representations contained in this Section 2.1(e) shall promptly 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 (other than 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 2.1(e).  In the event the Agency, based on credible evidence and 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 Agency within thirty (30) days after receipt of written 
demand. 

 Any personal property acquired by the Company in the name of the Agency 
shall be located in Steuben County, New York, except for temporary periods during ordinary 
use. 

 The Company hereby represents to the Agency that facilities and property that 
are primarily used in making retail sales of goods and services to customers who personally visit 
the Facility will not constitute more than one-third (1/3) of the total costs of the Facility, except 
in accordance with New York General Municipal Law (the "GML") Section 862. 

 The Company acknowledges and agrees that, except to the extent of bond 
proceeds (to the extent 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. 
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 The Company covenants and agrees that at all times throughout the term of 
this Project Agreement, 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, and (iii) not liquidate, wind-up or dissolve or otherwise sell, 
assign, or dispose of all or substantially all of its property, business or assets, without the prior 
written consent of the Agency, which shall not be unreasonably withheld or delayed, or 
otherwise in accordance with the Leaseback Agreement.  This Project Agreement may not be 
assigned in whole or part without the prior written consent of the Agency, which shall not be 
unreasonably withheld or delayed, or otherwise in accordance with the Leaseback Agreement. 

 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 Agency 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 Project 
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 2.1(j).  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. 

ARTICLE III. 
GENERAL 

Section 3.1 Purpose of Project.  The purpose of the 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 Facility, to advance job 
opportunities, health, general prosperity and economic welfare of the people of Steuben County, 
New York, and to specifically promote the investment commitment, employment commitment, 
and other commitments of the Company contained herein and in the Company's Application. 

ARTICLE IV. 
FINANCIAL ASSISTANCE AND RECAPTURE OF BENEFITS 

Section 4.1 In accordance with the Resolution and the Cost-Benefit Analysis (or 
such other equivalent document or report, as determined by the Agency) (the "CBA"), attached 
hereto as Exhibit A, disclosed by the Agency at its public hearing for the Project (the "Public 
Hearing"), the Company further: (i) covenants, with respect to the Sales Tax Exemption, that it 
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shall comply with this Project Agreement, specifically, but not limited to, Section 4.3 hereof; (ii) 
confirms that the Mortgage Recording Tax Exemption (as defined in Section 4.7 hereof) shall 
not exceed the Maximum Mortgage Principal Amount, as more fully described in Section 4.7 
hereof; and (iii) confirms that real property tax abatement 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 Tax Agreement, a form of which Tax Agreement is attached hereto as Exhibit A. 

Section 4.2 Tax Agreement.  The parties hereto have executed or will execute 
the Lease Agreement, Leaseback Agreement and Tax Agreement.  As provided in the Tax 
Agreement, the Company agrees to certain payments (as described in the Tax Agreement) in 
addition to paying all special ad valorem levies, special assessments or special district taxes and 
service charges against real property in the jurisdiction where the Facility is located.  

Section 4.3 Sales Tax Exemption. 

 The Agency hereby appoints and confirms its appointment of the Company as 
the true and lawful agent of the Agency to undertake the Project.  Such appointment was made 
by the Agency pursuant to the Resolution. 

 The Company, as agent of the Agency, will undertake the Project.  The 
Company hereby agrees to limit its activities as agent of the Agency under the authority of the 
Resolution to acts reasonably related to the acquisition, construction, rehabilitation and 
equipping of the Facility.  The right of the Company to act as agent of the Agency shall expire on 
the earlier of (i) the completion of the Project, or (ii) May 31, 2021 ("Termination Date"); 
provided, however, that the Agency, through its Executive Director, may extend the Company's 
agent appointment at its discretion upon the written request of the Company if such activities and 
improvements are not completed by such time, and further provided that the Agency shall not 
unreasonably withhold its consent to the extension of such appointment. 

 Agency's Exempt Status. The Agency constitutes a corporate governmental 
agency and a public benefit corporation under the laws of the State of New York, and therefore, 
in the exercise of its governmental functions, is exempt from the imposition of Sales and Use 
Taxes. As an exempt governmental entity, no exempt organization identification number has 
been issued to the Agency nor is one required.  Notwithstanding the foregoing, the Agency 
makes no representation to the Company, any Agent (as defined in Schedule C attached hereto) 
or any third party that the execution and delivery of this Project Agreement imparts any Sales 
Tax Exemption. 

 Scope of Authorization of Sales Tax Exemption.  The Agency hereby 
authorizes the Company, subject to the terms and conditions of this Project Agreement, to act as 
its agent in connection with the Project for the purpose of effecting purchases and leases of 
certain items so that such purchases and leases are exempt from the imposition of Sales and Use 
Taxes. The Agency's authorization with respect to such Sales Tax Exemption provided to the 
Company and its Agents pursuant to this Project Agreement shall be subject to the following 
limitations: 
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(i) The Sales Tax Exemption shall be effective only for a term 
commencing on the date hereof and expiring upon the earliest of (A) the termination 
of this Project Agreement, (B) the Termination Date, as the same may be extended for 
good cause by the Agency (C) failure of the Company to file Form ST-340, as 
described in Section 4.5 below, (D) the termination of the Sales Tax Exemption 
authorization pursuant to Section 6.2 or (E) the date upon which the Company 
received the Maximum Sales Tax Exemption. 

(ii) The Sales Tax Exemption authorization set forth herein shall 
automatically be suspended after written notice to the Company that the Company is 
in default under this Project Agreement (or related document) and the expiration of 
any applicable cure period until such default is cured to the satisfaction of the 
Agency. 

(iii) The Sales Tax Exemption authorization shall be subject to all of 
the terms, conditions and provisions of this Project Agreement. 

(iv) The Sales Tax Exemption shall only be utilized for items which 
shall be purchased, incorporated, completed or installed for use only by the Company 
at the Facility or in connection with the Project (and not with any intention to sell, 
transfer or otherwise dispose of any such item to any third party), it being the 
intention of the Agency and the Company that the Sales Tax Exemption shall not be 
made available with respect to any item unless such item is used solely by the 
Company at the Facility or in connection with the Project. 

(v) The Sales Tax Exemption shall not be used to benefit any person 
or entity, including any tenant or subtenant located at the Facility, other than the 
Company, without the prior written consent of the Agency. 

(vi)  By execution by the Company of this Project Agreement, the 
Company agrees to accept the terms hereof and represents and warrants to the 
Agency that the use of the Sales Tax Exemption by the Company or by any Agent is 
strictly for the purposes stated herein. 

(vii) Upon the Termination Date, the Company and each Agent shall 
cease being agents of the Agency, and the Company shall promptly notify each Agent 
in writing of such termination. 

(viii) The Company agrees that the aggregate amount of Sales Tax 
Exemption realized by the Company and by all Agents of the Company, if any, in 
connection with the Facility shall not exceed in the aggregate the Maximum Sales 
Tax Exemption. 

 
Section 4.4 Procedures for Appointing Subagents.  If the Company desires to 

seek the appointment of a contractor, a subcontractor or other party to act as the Agency's 
agent, including, but not limited, to the individuals and entities described on Schedule B 
attached hereto (a "Subagent") for the purpose of effecting purchases which are eligible for the 
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Sales Tax Exemption pursuant to the authority of this Project Agreement, it must complete the 
following steps: 

(i) The Company shall have the right to amend Schedule B attached 
hereto from time to time and shall be solely 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 B attached hereto, 
along with, for each Subagent, the Company must complete and submit Form ST-60, 
"IDA Appointment of Project Operator or Agent for Sales Tax Purposes" to the 
Agency, attached hereto as Exhibit B. An Authorized Representative of the Agency 
must sign the Form ST-60 and return the same to the Company.  Following receipt of 
the signed Form ST-60, the Company must file such Form ST-60 within thirty (30) 
days after the date that the Agency appoints a project operator or other person or 
entity to act as Subagent of the Agency for purposes of extending the Sales Tax 
Exemption to such Subagent. The Company acknowledges and agrees that it shall be 
the Company's sole and exclusive responsibility to file a completed Form ST-60 with 
respect to any Subagent and the failure to timely do so could result in an Event of 
Default and Recapture Event (as hereinafter defined). 

(ii) The Company shall ensure that each Subagent shall observe and 
comply with the terms and conditions of this Project Agreement. 

(iii) Form ST-60 Not an Exemption Certificate.  The Company 
acknowledges that the executed Form ST-60 designating the Company or any 
Subagent as an agent of the Agency shall not serve as a Sales Tax Exemption 
certificate or document.  Neither the Company nor any other Agent may tender a 
copy of the executed Form ST-60 to any person required to collect sales or use tax as 
a basis to make such purchases exempt from tax.  No such person required to collect 
sales or use taxes may accept the executed Form ST-60 in lieu of collecting any tax 
required to be collected.  THE CIVIL AND CRIMINAL PENALTIES FOR MISUSE 
OF A COPY OF FORM ST-60 AS AN EXEMPTION CERTIFICATE OR 
DOCUMENT OR FOR FAILURE TO PAY OR COLLECT TAX SHALL BE AS 
PROVIDED IN LAW.  IN ADDITION, THE USE BY A SUBAGENT, THE 
COMPANY, OR OTHER PERSON OR ENTITY OF SUCH FORM ST-60 AS AN 
EXEMPTION CERTIFICATE OR DOCUMENT SHALL BE DEEMED TO BE, 
UNDER ARTICLES TWENTY-EIGHT AND THIRTY-SEVEN OF THE NEW 
YORK STATE TAX AND FINANCE LAW (THE "TAX LAW"), THE ISSUANCE 
OF A FALSE OR FRAUDULENT EXEMPTION CERTIFICATE OR DOCUMENT 
WITH THE INTENT TO EVADE TAX. 

(iv) Form ST-123 Requirement.  As an agent of the Agency, the 
Company agrees that it will, and will cause each Subagent to, present to each seller or 
vendor a completed and signed Form ST-123, "IDA Agent or Project Operator 
Exempt Purchase Certificate," attached hereto as Exhibit C-1, for each contract, 



 

8 
 

agreement, invoice, bill or purchase order entered into by the Company or by any 
Subagent, as agent for the Agency, for the purpose of undertaking the Project1.  

 Form ST-123 requires that each seller or vendor accepting Form ST-123 
identify the Facility on each bill or invoice for purchases and indicate on the bill or 
invoice that the Agency or Agent or Company, as project operator of the Agency, was 
the purchaser. For the purposes of indicating who the purchaser is, each bill or 
invoice should state: 

"I, NY BATH I, LLC [or, Name of Subagent: 
_______________________________], certify that I am a duly appointed 
agent of the STEUBEN COUNTY INDUSTRIAL DEVELOPMENT AGENCY, 
and that I am purchasing the tangible personal property or services for use 
in the NY Bath I, LLC Project located at Wildflower Way, Town of Bath, 
Steuben County, New York, being identified as IDA OSC Code Project 
Number 4603-20-01A". 

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 C-3) can be utilized for 
record keeping purposes. The Company shall retain copies of all such contracts, 
agreements, invoices, bills and purchase orders for a period of not less than six 
(6) years from the date thereof.  For each Subagent the Form ST-123 shall be 
completed as follows:  (i) the "Project information" section of Form ST-123, 
attached hereto as Exhibit C-2, should be completed using the name and address 
of the Facility as indicated on the Form ST-60 used to appoint the Subagent; and 
(ii) the date that the Subagent was appointed as indicated on the Form ST-60. 

 
All contracts entered into by the Company and all Subagents thereof as agent for the 

Agency shall include the language contained within Schedule C attached hereto.  Failure by the 
Company and/or any Subagent thereof to include such language may disqualify the agent 
status and Sales Tax Exemption derived by virtue of this Project 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. 

Section 4.5 Form ST-340 Filing Requirement.   The Company shall file annually 
a statement with the State Department of Taxation and Finance (the "Commissioner") on 
"Annual Report of Sales and Use Tax Exemptions" (NYS Form ST-340, a copy of which is 
attached hereto as Exhibit D) regarding the value of Sales Tax Exemption 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).  Please note, the 
Company is to report only the Sales Tax Exemption derived as a result of the Agency's 

                                                 
1 The Company acknowledges and agrees that all purchases of fuel for the Project shall be made using NYS Form 
FT-123, "IDA Agent or Project Operator Exempt Purchase Certificate for Fuel", a copy of which is attached hereto 
as Exhibit F), and the same shall be completed in the same manner and presented to each seller or vendor in the 
same manner as Form ST-123 as set out in Section 4.4(iv) of this Project Agreement. 
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participation in the Project and not those received as a result of other available State 
exemptions.  For the avoidance of doubt, other State exemptions, which the Company 
should not report on its NYS Form ST-340, include, but are not limited to, exemptions 
available to certain manufactures or those exemptions that apply to capital improvements. 
On or before February 15th of each year, the Company shall provide a copy of same to the 
Agency.  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 and/or Recapture 
of Agency Benefits as described in Section 4.8 hereof.   

Section 4.6 GML Provisions Relating to Sales Tax Savings.  

 The Company covenants and agrees to comply, and to cause each of its 
contractors, subcontractors, Subagents, persons or entities to comply, with the requirements of 
GML Sections 875(1) and (3) (the "GML Provisions"), as such provisions may be amended from 
time to time. In the event of a conflict between the other provisions of this Project Agreement 
and the GML Provisions, the GML Provisions shall control. 

 The Company acknowledges and agrees that pursuant to GML Section 875(3), 
the Agency shall have the right to recover, recapture, receive, or otherwise obtain from the 
Company, Sales Tax Savings taken or purported to be taken by the Company, any Subagent or 
any other person or entity acting on behalf of the Company to which the Company is not entitled 
or which are in excess of the Maximum Sales Tax Exemption or which are for property or 
services not authorized or taken in cases where the Company, any Subagent or any other person 
or entity acting on behalf of the Company failed to comply with a material term or condition to 
use property or services in the manner required by this Project Agreement. The Company shall, 
and shall require each Subagent and any other person or entity acting on behalf of the Company, 
to cooperate with the Agency in its efforts to recover, recapture, receive, or otherwise obtain 
such Sales Tax Savings and shall promptly pay over any such amounts to the Agency or any 
other entity that it requests.  The failure to pay over such amounts to such recipient shall be 
grounds for the Commissioner to assess and determine State Sales and Use Taxes due from the 
Company under Article 28 of the Tax Law, together with any relevant penalties and interest due 
on such amounts. 
 

Subject to the provisions of Subsection 4.6(b) above, in the event that the Company or 
any Subagent shall utilize the Sales Tax Exemption in violation of the provisions of this Project 
Agreement, the Company shall promptly deliver notice of same to the Agency, and the Company 
shall, within thirty (30) days after receipt of written demand by the Agency, pay to or at the 
direction of the Agency a return of sales or use tax exemptions in an amount equal to all such 
unauthorized Sales Tax Savings together with interest at the rate of twelve percent (12%) per 
annum compounded daily from the date and with respect to the dollar amount for which each 
such unauthorized Sales Tax Exemption was availed of by the Company or any Subagent (as 
applicable). 

 Upon request by the Agency with reasonable notice to the Company, the 
Company shall make available at reasonable times to the Agency and/or the Independent 
Accountant all such books, records, contracts, agreements, invoices, bills or purchase orders of 
the Company and any Agent, and require all appropriate officers and employees of the Company 
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to respond to reasonable inquiries by the Agency and/or the Independent Accountant, as shall be 
necessary (i) to indicate in reasonable detail those costs for which the Company or any Subagent 
shall have utilized the Sales Tax Exemption and the dates and amounts so utilized, and (ii) to 
permit the Agency to determine any amounts owed by the Company under this Section 4.6(c). 

Section 4.7 Mortgage Recording Tax Exemption. Section 874 of the Act 
exempts the Agency from paying certain mortgage recording taxes except for the portion of the 
mortgage recording tax allocated to transportation districts referenced in Section 254(2)(a) of 
the New York State Real Property Tax Law.  The Agency hereby grants to the Company 
exemption from mortgage recording taxes for one or more mortgages (collectively, the 
"Mortgage") securing an aggregate principal amount not to exceed Maximum Mortgage 
Principal Amount, or such greater amount as approved by the Agency in its sole and absolute 
discretion, in connection with the financing of the Project and any future financing, refinancing 
or permanent financing of the costs of the Project (the "Mortgage Recording Tax Exemption").   

Section 4.8 Recapture of Agency Benefits. 

 It is understood and agreed by the parties hereto that the Agency is entering 
into this Project Agreement in order to provide the Financial Assistance to the Company for the 
Facility and to accomplish the public purposes of the Act.  In consideration therefor, the 
Company hereby agrees that if there shall occur a Recapture Event (as defined below) during the 
Recapture Period, the Company shall pay to the Agency, or to the State of New York, if so 
directed by the Agency (except as otherwise specified below) as a return of public benefits 
conferred by the Agency, one hundred percent (100%) of the Recaptured Benefits. 

 The term "Recaptured Benefits" shall mean all direct monetary benefits, tax 
exemptions and abatements and other financial assistance, if any, received by the Company and 
derived solely from the Agency's participation in the transaction contemplated by this Project 
Agreement and determined by the Agency to be subject to recapture, including, but not limited 
to, an amount equal to up to 100% of each or some of: 

(i) the Mortgage Recording Tax Exemption; and 

(ii) the Sales Tax Exemption savings realized by or for the benefit of 
the Company, including any savings realized by any Subagent; and 

(iii) the real property tax abatements granted pursuant to the Tax 
Agreement; 
 

which Recaptured Benefits from time to time shall upon the occurrence of a Recapture Event in 
accordance with the provisions of Section 4.8(c) below and the declaration of a Recapture Event 
by notice from the Agency to the Company be payable directly to the Agency or the State of 
New York if so directed by the Agency within thirty (30) days after the Company's receipt of 
such notice. 

 The term "Recapture Event" shall mean any of the following events occurring 
during the Recapture Period: 
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(i) The occurrence and continuation of an Event of Default under this 
Project Agreement which remains uncured beyond any applicable notice and/or grace 
period, if any, provided hereunder; or 

(ii) The Project shall cease to be a "project" within the meaning of the 
Act as in effect as of the date hereof, through the act or omission of the Company; or 

(iii) The Company receives Sales Tax Savings in connection with 
property or services not authorized by the Agency as part of the Project; or 

(iv) The Company receives Sales Tax Savings in connection with the 
Project in excess of the Maximum Sales Tax Exemption; provided, however, that the 
foregoing shall constitute a Recapture Event with respect to such excess Sales Tax 
Savings only.  It is further provided that failure to repay the Sales Tax Savings within 
thirty (30) days after the Company's receipt of written demand for such payment shall 
constitute a Recapture Event with respect to all Recaptured Benefits; or 

(v) The Company knowingly has made a material false or misleading 
statement, or knowingly 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 

(vi) Failure of the Company to file a copy of the Form ST-340 with the 
Agency in compliance with Section 4.5 hereof; or 

(vii) [Intentionally Omitted]. 
 

In order to certify and verify the foregoing, the Company shall provide annually, to the 
Agency, a certified statement and documentation of such information, as so requested from time 
to time, to enable the Agency to assess the progress of the Project toward achieving the 
investment, or other objectives of the Project indicated in the Application for Financial 
Assistance. 

 In the event any payment owing by the Company under this Section shall not 
be paid as and when required under this Project Agreement, such payment shall bear interest 
from the date of such demand at a rate equal to one percent (1%) plus the Prime Rate, but in no 
event at a rate higher than the maximum lawful prevailing rate, until the Company shall have 
made such payment in full, together with such accrued interest to the date of payment, to the 
Agency (except as otherwise specified above) and the Company shall remit such payment to the 
Agency within thirty (30) days after receipt of the Agency's written demand therefor. 

 The Agency shall be entitled to deduct all reasonable out of pocket expenses 
of the Agency, including, without limitation, reasonable legal fees, incurred with the recovery of 
all amounts due under this Section 4.8, from amounts received by the Agency pursuant to this 
Section 4.8. 

ARTICLE V. 
INSURANCE 
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Section 5.1 Insurance Required.   Effective as of the date hereof and until the 
expiration or termination of the right of the Company to act as agent of the Agency hereunder, 
the Company shall maintain, or cause to be maintained by its subagent or subcontractors, certain 
insurance against such risks and for such amounts as are customarily insured against by 
businesses of like size and type, and paying, as the same become due and payable, all premiums 
in respect thereto, including, but not necessarily limited to: 

 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 as an alternative to 
the foregoing, the Company may insure the Facility under a blanket insurance policy or policies 
covering not only the Facility but other properties as well, provided a periodic appraisal is 
performed and provided to the Agency.   

 Workers' 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 liabilities imposed by law or assumed in any 
written contract (including the contractual liability assumed by the Company under Section 7.1 
hereof) 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, $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 workers' compensation law; and a blanket excess liability policy in 
the amount not less than $3,000,000, protecting the Company against any loss or liability or 
damage for personal injury or property damage.  Such liability limits may be satisfied by any 
combination of primary and excess liability policies.  

Section 5.2  Additional Provisions Respecting Insurance.  (a) All insurance 
required by Section 5.1(a) hereof shall name the Agency as a named insured and the 
insurance required by Section 5.1(c) shall name the Agency as an additional insured.  All 
insurance shall be procured and maintained in financially sound and generally recognized 
responsible insurance companies selected by the Company and authorized to write such 
insurance in the State.  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 (i) for payment of the losses of the Company and the Agency as 
their respective interest may appear, and (ii) that the insurance company shall endeavor to give 
thirty (30) days' prior written notice or such other notice as the policy provides for, of the 
cancellation thereof to the Company and the Agency. 

 All such certificates of insurance of the insurers indicating that such insurance 
is in force and effect, and all policies (if applicable), shall be deposited with the Agency on the 
date hereof.  Prior to the expiration of any such policy evidenced by said certificates, the 
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Company shall furnish the Agency with evidence that the policy has been renewed or replaced or 
is no longer required by this Project Agreement. 

ARTICLE VI. 
EVENTS OF DEFAULT AND REMEDIES 

Section 6.1 The following, if continuing after requisite notice and the expiration 
of any applicable cure periods as provided for herein, shall each be "Events of Default" under 
this Project Agreement: 

 the failure by the Company to observe and perform any covenant contained in 
Sections 2.1(e), 2.1(g), 2.1(i), 2.1(j), 4.3, 4.5, 4.6, 4.7, 5.1, 5.2, 7.1 and 7.6 hereof; 

 the failure by the Company to pay the Recaptured Benefits on the date due; 

 the occurrence and continuation of a Recapture Event; 

 the occurrence of an Event of Default under the Leaseback Agreement or Tax 
Agreement; 
 

 the dissolution or liquidation of the Company; or the failure by the Company 
to release, stay, discharge, lift or bond within ninety (90) days after any execution, garnishment, 
judgment or attachment of such consequence as may materially impair its ability to carry on its 
operations; or the failure by the Company generally to pay its debts as they become due; or an 
assignment by the Company for the benefit of creditors; or the commencement by the Company 
(as the debtor) of a case in bankruptcy or any proceeding under any other insolvency law; or the 
commencement of a case in bankruptcy or any proceeding under any other insolvency law 
against the Company (as the debtor), wherein a court having jurisdiction in the premises enters a 
decree or order for relief against the Company as the debtor, or such case or proceeding is 
consented to by the Company or remains undismissed for ninety (90) days, or the Company 
consents to or admits the material allegations against it in any such case or proceeding; or a 
trustee, receiver or agent (however named) is appointed or authorized to take charge of 
substantially all of the property of the Company for the purpose of enforcing a lien against such 
Property or for the purpose of general administration of such Property for the benefit of creditors. 

Section 6.2 Remedies on Default. 

 Whenever any Event of Default shall have occurred and be continuing, the 
Agency may take, to the extent permitted by law, any one or more of the following remedial 
steps: 

(i) declare, by written notice to the Company, to be immediately due and 
payable, whereupon the same shall become due and payable within thirty (30) days after the 
Company's receipt of such notice:  (A) all due and owing Recaptured Benefits and (B) all other 
payments due under this Project Agreement; or 

(ii) terminate this Project Agreement and the Sales Tax Exemption 
authorization; or 
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(iii) take any other action at law or in equity which may appear necessary or 
desirable to collect the payments then due or thereafter to become due hereunder, and to enforce 
the obligations, agreements and covenants of the Company under this Project Agreement. 

 
 No action taken pursuant to this Section 6.2 (including termination of the 

Project Agreement) shall relieve the Company from its obligation to make all payments required 
by the Leaseback Agreement, the Tax Agreement, or to pay any Recaptured Benefits due 
pursuant to this Project Agreement. 

Section 6.3 Remedies Cumulative.  No remedy herein conferred upon or 
reserved to the Agency is intended to be exclusive of any other available remedy, but each and 
every such remedy shall be cumulative and in addition to every other remedy given under this 
Project Agreement or now or hereafter existing at law or in equity.  No delay or omission to 
exercise any right or power accruing upon any default shall impair any such right and power or 
shall be construed to be a waiver thereof, but any such right or power may be exercised from 
time to time and as often as may be deemed expedient.  In order to entitle the Agency to exercise 
any remedy reserved to it in this Article VI it shall not be necessary to give any notice, other than 
such notice as may be herein expressly required in this Project Agreement. 

Section 6.4 Agreement to Pay Attorneys' Fees and Expenses.  In the event the 
Company should default under any of the provisions of this Project Agreement and the Agency 
should employ attorneys or incur other expenses for the collection of amounts payable hereunder 
or the enforcement of performance or observance of any obligations or agreements on the part of 
the Company herein contained, the Company shall, within thirty (30) days after receipt of written 
demand therefor, pay to the Agency the fees of such attorneys and such other expenses so 
incurred. 

ARTICLE VII. 
MISCELLANEOUS 

Section 7.1 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 
(other than 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 Project Agreement or (ii) liability arising from or 
expense incurred by the Agency's financing, acquiring, constructing, equipping, owning and 
leasing 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 
liability, except that such indemnities 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. 
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Section 7.2 This Project Agreement may be executed in any number of 
counterparts each of which shall be deemed an original but which together shall constitute a 
single instrument. 

Section 7.3 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: Steuben County Industrial Development 
7234 Route 54 North 
P.O. Box 393 
Bath, New York 14810 
Attn: Executive Director 
 

With a Copy To: Harris Beach PLLC 
99 Garnsey Road     
Pittsford, New York  14534 
Attn: Russell E. Gaenzle, Esq. 

 

To the Company: 

 
 
NY Bath I, LLC 
140 East 45th Street, Suite 32B-1 
New York, New York 10017 
Attn: Peter Dolgos 
 

With a Copy To: Law Office of Richard W. Chun 
1225 Franklin Avenue, Suite 325 
Garden City, New York 11530 
Attn: Richard W. Chun, Esq. 
 

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

Section 7.4 This Project Agreement shall be governed by, and all matters in 
connection herewith shall be construed and enforced in accordance with, the laws of the State 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 
Steuben County, New York. 

Section 7.5 The warranties, representations, obligations and covenants of the 
Company under this Project Agreement shall be absolute and unconditional and shall remain in 
full force and effect during the Recapture Period, shall be deemed to have been relied upon by 
the Agency, and shall survive for the duration of any applicable statute of limitations for claims 
related thereto the delivery and termination of this Project Agreement to the Agency, regardless 
of any investigation made by the Agency.  This Project Agreement shall remain in full force and 
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effect for the duration of the Recapture Period notwithstanding any early termination and/or 
expiration of the Leaseback Agreement or the Tax Agreement. 

Section 7.6 By executing this Project 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 and bond/transaction counsel, 
(b) other consultants retained by the Agency, if any, in connection with the Project; and (c) with 
respect to Agency's enforcement of any event of default or failure to comply with the terms of 
this Project 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 
previously in this Section 7.6, 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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TAX AGREEMENT 

THIS TAX AGREEMENT (the "Tax Agreement"), dated as of June 1, 2020, by and 
between STEUBEN COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public benefit 
corporation duly existing under the laws of the State of New York, with offices located at 7234 
Route 54, Bath, New York 14810 (the "Agency"), and NY BATH I, LLC, a limited liability 
company duly organized and validly existing under the laws of the State of New York, with 
offices at 140 East 45th Street, Suite 32B-1, New York, New York 10017 (the "Company"). 

 

W I T N E S S E T H: 

WHEREAS, the Agency was created by Chapter 178 of the Laws of 1972 of the State of 
New York pursuant to Title I 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: (A) the acquisition by the Agency of a leasehold interest in a parcel of land located 
at Wildflower Way, Bath, Steuben County, New York 14810 (the "Land"); (B) the construction 
on the Land of a 5-megawatt (MWac) community solar panel project to be used to generate 
electricity that will allow residential and commercial subscribers to receive renewable energy 
that will offset traditional power sources ("the Improvements"); and (C) the acquisition and 
installation in, on and around the Improvements of certain items of machinery, equipment and 
other tangible personal property (collectively, the "Equipment"; and, together with the Land and 
the Improvements, the "Facility"); and 

 
WHEREAS, in order to induce the Company to acquire, construct and equip the Facility, 

the Agency is willing to take or retain a leasehold interest in the Land, Improvements, 
Equipment and other personal property constituting the Facility and lease said Land, 
Improvements, Equipment and other personal property back to the Company pursuant to the 
terms and conditions of a certain Leaseback Agreement, by and between the Agency, as lessor, 
and the Company, as lessee, to be dated on or about the date hereof (the "Leaseback 
Agreement"); and 

WHEREAS, pursuant to Section 874(1) of the Act, the Agency is exempt from the 
payment of taxes imposed upon real property and improvements owned by it or under its 
jurisdiction, control or supervision, other than special ad valorem levies, special assessments and 
service charges against real property which are or may be imposed for special improvements or 
special district improvements; and 

WHEREAS, the Agency and the Company deem it necessary and proper to enter into an 
agreement making provisions for payments in lieu of taxes by the Company to the Agency for 
the benefit of Steuben County ("County"), the Town of Bath ("Town") and the Bath Central 
School District ("School" and collectively with the County and Town, the "Affected Tax 
Jurisdictions"); and 
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NOW, THEREFORE, in consideration of the covenants herein contained, and other good 
and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is 
mutually agreed as follows: 

Section I - Payment in Lieu of Ad Valorem Taxes. 

1.1 A. Subject to the completion and filing by the taxable status date March 1, 
2021 (the "Taxable Status Date") of New York State Form RP-412-a "Application For Real 
Property Tax Exemption" (the "Exemption Application") under Section 412-a of the New York 
State Real Property Tax Law and Section 874 of the Act and the approval of the Exemption 
Application by the appropriate assessors or Board of Assessment Review, the Facility shall be 
exempt from Real Estate Taxes commencing with the 2022 County and Town tax year and the 
2021-22 School tax year.  For purposes of the foregoing "Real Estate Taxes" means all general 
levy real estate taxes levied against the Facility by the County, Town and School.  The Company 
shall provide to the Agency the information necessary for the completion and filing of the 
Exemption Application and shall provide such additional information and take such actions as 
are required by the appropriate assessors or Board of Assessment Review to process and approve 
the Exemption Application.  Notwithstanding anything contained herein or in the Leaseback 
Agreement to the contrary, in the event the exemption from Real Estate Taxes is denied for any 
reason, the Company shall pay (and hereby agrees to pay) all Real Estate Taxes levied upon the 
Facility as they become due.  After giving written notice to the Agency, the Company may in 
good faith contest the denial of the Exemption Application, provided that (i) the overall 
operating efficiency of the Facility is not impaired and the Facility continues to qualify as a 
"project" under the Act; (ii) neither the Facility nor any part of or interest in it would be in any 
danger of being sold, forfeited or lost; or (iii) neither the Company nor the Agency, as a result of 
such contest, shall be in any danger of any civil or criminal liability.  The Company hereby 
waives any claim or cause of action against the Agency, and releases the Agency from any 
liability to the Company arising from the denial of an exemption from Real Estate Taxes except 
to the extent that such denial results solely from the failure of the Agency to file the Exemption 
Application with the appropriate assessors or Board of Assessment Review by the Taxable Status 
Date. 

 B. Payee.  For the term of this Tax Agreement, the Company agrees to pay on 
January 1 of each year to the Agency at 7234 Route 54, P.O. Box 393, Bath, New York 14810, 
or at such other address as shall be designated from time to time by the Agency, on behalf of the 
Affected Tax Jurisdictions and as a payment in lieu of taxes, commencing on or before January 
1, 2022, an amount equal to the payment calculated as described on Schedule A (the "Total 
Payment").  
 
 The parties agree and acknowledge that payments made hereunder are to obtain revenues 
for public purposes, and to provide a revenue source that the Affected Tax Jurisdictions would 
otherwise lose because the subject parcels are not on the tax rolls.   

1.2 Allocation.  The Agency shall remit to the Affected Tax Jurisdictions amounts 
received hereunder within thirty (30) days of receipt of said payment and shall allocate said 
payments among the Affected Tax Jurisdictions in the same proportion as ad valorem taxes 
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would have been allocated but for the Agency's involvement, unless the Affected Tax 
Jurisdictions have consented in writing to a specific allocation. 

1.3 Tax Rates.  For purposes of determining the allocation of the Total Payment 
among the Affected Tax Jurisdictions, the Agency shall use the last tax rate utilized for levy of 
taxes by each such jurisdiction.  For County and  Town and special district purposes, the tax 
rates used to determine the allocation of the Total Payment shall be the tax rates relating to the 
calendar year which includes the Total Payment due date.  For School purposes, the tax rates 
used to determine the Total Payment shall be the rate relating to the school year which includes 
the Total Payment due date. 

1.4 Valuation of Future Additions to the Facility:  If there shall be a future addition to 
the Facility constructed or added in any manner after the date of this Tax Agreement, the 
Company shall notify the Agency of such future addition ("Future Addition").  The notice to the 
Agency shall contain a copy of the application for a building permit, plans and specifications, 
and any other relevant information that the Agency may thereafter request.  Upon the earlier of 
substantial completion, or the issuance of a certificate of occupancy for any such Future Addition 
to the Facility, the Company shall become liable for payment of an increase in the Total Payment 
if the Future Addition shall cause an increase in the assessed value of the Facility, as determined 
by the Agency or applicable tax assessor.  The Agency shall notify the Company of any 
proposed increase in the Total Payment related to such Future Addition.  If the Company shall 
disagree with the determination of assessed value for any Future Additions made by the Agency, 
then and in that event that valuation shall be fixed by a court of competent jurisdiction.  
Notwithstanding any disagreement between the Company and the Agency, the Company shall 
pay the increased Total Payment until a different Total Payment shall be established.  If a lesser 
Total Annual Payment per MWac is determined in any proceeding or by subsequent agreement 
of the parties, the Total Payment shall be re-computed and any excess payment shall be refunded 
to the Company or, in the Agency's sole discretion, such excess payment shall be applied as a 
credit against the next succeeding Total Payment(s). 

1.5 Period of Benefits.  The tax benefits provided for herein should be deemed to 
include (i) the 2021-2022 School tax year through the 2040-2041 School tax year, and (ii) the 
2022 County and Town tax year through the 2041 County and Town tax year.  This Tax 
Agreement shall expire on December 31, 2041; provided, however, the Company shall pay the 
2041-2042 School tax bill and the 2042 County and Town tax bills on the dates and in the 
amounts as if the Agency were not in title on the tax status date with respect to said tax years.  In 
no event shall the Company be entitled to receive tax benefits relative to the Facility for more 
than the periods provided for herein, unless the period is extended by amendment to this Tax 
Agreement executed by both parties after any applicable public hearings.  The Company agrees 
that, during the term hereof, it will not seek any tax exemption for the Facility which could 
provide benefits for more than the periods provided for herein and specifically agrees that the 
exemptions provided for herein, to the extent actually received (based on the number of lease 
years elapsed), supersede and are in substitution of the exemptions provided by Section 485-b of 
the New York Real Property Tax Law ("RPTL").  It is hereby agreed and understood that the 
Affected Tax Jurisdictions can rely upon and enforce the above waiver to the same extent as if 
they were signatories hereto. 
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Section II - Special District Charges, Special Assessments and Other Charges. 

2.1 Special district charges, special assessments, and special ad valorem levies 
(specifically including but not limited to fire district charges), and pure water charges and sewer 
charges are to be paid in full in accordance with normal billing practices. 

Section III - Transfer of Facility. 

3.1 In the event that the Facility is transferred from the Agency to the Company (the 
lease/leaseback agreements are terminated), and the Company is ineligible for a continued tax 
exemption under some other tax incentive program, or the exemption results in a payment to the 
Affected Tax Jurisdictions in excess of the payment described in Section I herein, or this Tax 
Agreement terminates and the Facility is not timely transferred back to the Company, the 
Company agrees to pay no later than the next tax lien date (plus any applicable grace period), to 
each of the Affected Tax Jurisdictions, an amount equal to the taxes and assessments which 
would have been levied on the Facility if the Facility had been classified as fully taxable as of the 
date of transfer or loss of eligibility of all or a portion of the exemption described herein or date 
of termination. 

Section IV - Assessment Challenges. 

4.1 The Company shall have all of the rights and remedies of a taxpayer as if and to 
the same extent as if the Company were the owner of the Facility, with respect to any proposed 
assessment or change in assessment with respect to the Facility by any of the Affected Tax 
Jurisdictions and likewise shall be entitled to protest before and be heard by the appropriate 
assessors or Board of Assessment Review, and shall be entitled to take any and all appropriate 
appeals or initiate any proceedings to review the validity or amount of any assessment or the 
validity or amount of any tax equivalent provided for herein. 

4.2 The Company shall have all of the rights and remedies of a taxpayer with respect 
to any tax, service charge, special benefit, ad valorem levy, assessment, or special assessment or 
service charge in lieu of which the Company is obligated to make a payment pursuant to this Tax 
Agreement, as if and to the same extent as if the Company were the owner of the Facility. 

4.3 The Company shall (i) permit the appropriate real estate tax assessment office and 
tax levy officers to assess the Facility and apply tax rates to the respective assessments as if the 
Facility were owned by the Company and (ii) file any accounts or tax returns required by the 
appropriate real estate tax assessment office and tax levy officers. 

Section V - Changes in Law. 

5.1 To the extent the Facility is declared to be subject to taxation or assessment by an 
amendment to the Act, other legislative change, or by final judgment of a Court of competent 
jurisdiction, the obligations of the Company hereunder shall, to such extent, be null and void. 
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Section VI - Events of Default. 

6.1 The following shall constitute "Events of Default" hereunder.  The failure by the 
Company to: (i) make the payments described in Section I within thirty (30) days after the Total 
Payment date (the "Delinquency Date"), which failure continues for ten (10) days after the 
Company's receipt of written notice of such failure; (ii) make any other payments described 
herein on or before the last day of any applicable cure period within which said payment can be 
made without penalty, which cure period will be no less than ten (10) days after the Company's 
receipt of written notice of such failure; or (iii) the occurrence and continuance of any events of 
default under the Leaseback Agreement after the giving of requisite notices and the expiration of 
any applicable cure periods.  During the continuance of any Event of Default hereunder, in 
addition to any other right or remedy the Agency and/or the Affected Tax Jurisdictions may have 
at law or in equity, the Agency and/or Affected Tax Jurisdictions may, immediately and without 
further notice to the Company (but with notice to the Agency with respect to actions maintained 
by the Affected Tax Jurisdictions) pursue any action in the courts to enforce payment or to 
otherwise recover directly from the Company any amounts so in default.  The Agency and the 
Company hereby acknowledge the right of the Affected Tax Jurisdictions to recover directly 
from the Company any amounts so in default pursuant to Section 874(6) of the General 
Municipal Law, and the Company shall promptly notify the Agency of any action brought, or 
other measure taken, by any Affected Tax Jurisdiction to recover any such amount.  

6.2 If payments pursuant to Section I herein are not made by the Delinquency Dates, 
or if any other payment required to be made hereunder is not made by the last day of any 
applicable cure period within which said payment can be made without penalty, the Company 
shall pay penalties and interest as follows.  With respect to payments to be made pursuant to 
Section I herein, if said payment is not received by the Delinquency Date defined in Section 6.1 
herein, Company shall pay, in addition to said payment, (i) a late payment penalty equal to five 
percent (5%) of the amount due and (ii) for each month, or any part thereof, that any such 
payment is delinquent beyond the first month commencing on or after such Delinquency Date, 
interest on the total amount due plus the late payment penalty, in an amount equal to one percent 
(1%) per month, which payment(s) will be due within ten (10) days after the Company's receipt 
of written demand therefor.  With respect to all other payments due hereunder, if said payment is 
not paid within any applicable cure period, Company shall pay, in addition to said payment, the 
greater of the applicable penalties and interest or penalties and interest which would have been 
incurred had payments made hereunder been tax payments to the Affected Tax Jurisdictions, 
which payment(s) will be due within ten (10) days after the Company's receipt of written demand 
therefor. 

6.3 Notwithstanding anything to the contrary contained in this Tax Agreement or the 
Leaseback Agreement, upon the occurrence and during the occurrence of any Event of Default, 
the Agency shall not have the right to accelerate unpaid payments to be made pursuant to Section 
I herein not yet due and payable. 

Section VII - Assignment. 

7.1 No portion of any interest in this Tax Agreement may be assigned by the 
Company, nor shall any person other than the Company be entitled to succeed to or otherwise 
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obtain any benefits of the Company hereunder without the prior written consent of the Agency, 
which shall not be unreasonably withheld or delayed. 

Section VIII - Miscellaneous. 

8.1 This Tax 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. 

8.2 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, as 
follows:  

 
To the Agency: Steuben County Industrial Development Agency 

P.O. Box 393 
7234 Route 54 North 
Bath, New York 14810 
Attn: James C. Johnson, Executive Director 
 

With Copy To: Harris Beach PLLC 
99 Garnsey Road 
Pittsford, New York 14534 
Attn: Russell E. Gaenzle, Esq. 
 

To the Company:
  
 

NY Bath I, LLC 
140 East 45th Street, Suite 32B-1 
New York, New York 10017 
Attn: Peter Dolgos  
 

With Copy To: Law Office of Richard W. Chun 
1225 Franklin Avenue, Suite 325 
Garden City, New York 11530 
Attn: Richard W. Chun, Esq. 

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

8.3 This Tax 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 Steuben County, 
New York. 

8.4 Notwithstanding any other term or condition contained herein, all obligations of 
the Agency hereunder shall constitute a special obligation payable solely from the revenues and 
other monies, if any, derived from the Facility and paid to the Agency by the Company.  Neither 
member of the Agency nor any person executing this Tax Agreement on its behalf shall be liable 



 

7 

personally under this Tax Agreement.  No recourse shall be had for the payment of the principal 
or interest on amounts due hereunder or for any claim based upon or in respect of any 
modification of or supplement hereto against any past, present or future member, officer, agent, 
servant, or employee, as such, of the Agency, or of any successor or political subdivision, either 
directly or through the Agency or any such successor, all such liability of such members, officer, 
agents, servants and employees being, to the extent permitted by law, expressly waived and 
released by the acceptance hereof and as part of the consideration for the execution of this Tax 
Agreement. 

 

[Remainder of Page Intentionally Left Blank]







 

A-1 

 
TAX AGREEMENT DATED AS OF 

JUNE, 2020, BY AND BETWEEN 
STEUBEN COUNTY INDUSTRIAL DEVELOPMENT AGENCY 

AND 
NY BATH I, LLC 

  

"Total Payment" shall mean an amount per annum as set forth below. 

 
Tax 
Year 

 

 
County 

and 
Town 

Tax Year 

 
School 

Tax Year 

 
County Total 

Annual Payment* 
 

Town Total Annual 
Payment* 

School Total 
Annual Payment* 

Year 1 2022 2021-22 $8,415 $4,304 $17,480 
Year 2 2023 2022-23 $8,583 $4,390 $17,829 
Year 3 2024 2023-24 $8,755 $4,478 $18,186 
Year 4 2025 2024-25 $8,930 $4,567 $18,549 
Year 5 2026 2025-26 $9,109 $4,659 $18,920 
Year 6 2027 2026-27 $9,291 $4,752 $19,299 
Year 7 2028 2027-28 $9,477 $4,847 $19,685 
Year 8 2029 2028-29 $9,666 $4,944 $20,079 
Year 9 2030 2029-30 $9,859 $5,043 $20,480 
Year 10 2031 2030-31 $10,057 $5,144 $20,890 
Year 11 2032 2031-32 $10,258 $5,246 $21,308 
Year 12 2033 2032-33 $10,463 $5,351 $21,734 
Year 13 2034 2033-34 $10,672 $5,458 $22,168 
Year 14 2035 2034-35 $10,886 $5,568 $22,612 
Year 15 2036 2035-36 $11,103 $5,679 $23,064 
Year 16 2037 2036-37 $11,325 $5,793 $23,525 
Year 17 2038 2037-38 $11,552 $5,908 $23,996 
Year 18 2039 2038-39 $11,783 $6,027 $24,476 
Year 19 2040 2039-40 $12,019 $6,147 $24,965 
Year 20 2041 2040-41 $12,259 $6,270 $25,464 
 
 *The foregoing table contemplates a payment equal to $4,500 per MWac with an annual two 
percent (2%) escalation to the Total Payment due and payable to the County, Town and School, 
respectively. 
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New York State Department of Taxation and Finance

New York State Sales and Use Tax

IDA Agent or Project Operator
$6)-03 &41(+'2) #)13,8('3)
Effective for projects beginning on or after June 1, 2014

Mark an X in one: DSXQVO'Z_\MRK]O MO\^SgMK^O 7VKXUO^'Z_\MRK]O MO\^SgMK^O $`KVSN YXVc PY\ ^RO Z\YTOM^ VS]^ON LOVYa%

To the seller:

IY_ W_]^ SNOX^SPc ^RO Z\YTOM^ YX OKMR LSVV KXN SX`YSMO PY\ ]_MR Z_\MRK]O] KXN SXNSMK^O YX ^RO LSVV Y\ SX`YSMO ^RK^ ^RO >96 Y\ KQOX^

Y\ Z\YTOM^ YZO\K^Y\ YP ^RO >96 aK] ^RO Z_\MRK]O\(

ST-123 
$,)+.%

AKWO YP ]OVVO\ AKWO YP KQOX^ Y\ Z\YTOM^ YZO\K^Y\

Street address Street address

8S^c& ^YaX& Y\ `SVVKQO D^K^O J>B MYNO 8S^c& ^YaX& Y\ `SVVKQO D^K^O J>B MYNO

6QOX^ Y\ Z\YTOM^ YZO\K^Y\ ]KVO] ^Kb >9 X_WLO\ (see instructions)

Exempt purchases
(Mark an X in boxes that apply)

Project information
> MO\^SPc ^RK^ > KW K N_Vc KZZYSX^ON KQOX^ Y\ Z\YTOM^ YZO\K^Y\ YP ^RO XKWON >96 KXN ^RK^ > KW Z_\MRK]SXQ ^RO ^KXQSLVO ZO\]YXKV Z\YZO\^c Y\ ]O\`SMO] PY\ _]O
SX ^RO PYVVYaSXQ >96 Z\YTOM^ KXN ^RK^ ]_MR Z_\MRK]O] [_KVSPc K] ObOWZ^ P\YW ]KVO] KXN _]O ^KbO] _XNO\ Wc KQ\OOWOX^ aS^R ^RO >96(

DSQXK^_\O YP Z_\MRK]O\ Y\ Z_\MRK]O\f] \OZ\O]OX^K^S`O (include title and relationship) Date

EcZO Y\ Z\SX^ ^RO XKWO& ^S^VO& KXN \OVK^SYX]RSZ ^RK^ KZZOK\ SX ^RO ]SQXK^_\O LYb

#)13,8('3,/." > MO\^SPc ^RK^ ^RO KLY`O ]^K^OWOX^] K\O ^\_O& MYWZVO^O& KXN MY\\OM^& KXN ^RK^ XY WK^O\SKV SXPY\WK^SYX RK] LOOX YWS^^ON( > WKUO ^RO]O
]^K^OWOX^] KXN S]]_O ^RS] ObOWZ^SYX MO\^SgMK^O aS^R ^RO UXYaVONQO ^RK^ ^RS] NYM_WOX^ Z\Y`SNO] O`SNOXMO ^RK^ ]^K^O KXN VYMKV ]KVO] Y\ _]O ^KbO] NY XY^
KZZVc ^Y K ^\KX]KM^SYX Y\ ^\KX]KM^SYX] PY\ aRSMR > ^OXNO\ON ^RS] NYM_WOX^ KXN ^RK^ aSVVP_VVc S]]_SXQ ^RS] NYM_WOX^ aS^R ^RO SX^OX^ ^Y O`KNO KXc ]_MR ^Kb
WKc MYX]^S^_^O K POVYXc Y\ Y^RO\ M\SWO _XNO\ AOa IY\U D^K^O ?Ka& Z_XS]RKLVO Lc K ]_L]^KX^SKV gXO KXN K ZY]]SLVO TKSV ]OX^OXMO( > _XNO\]^KXN ^RK^ ^RS]
NYM_WOX^ S] \O[_S\ON ^Y LO gVON aS^R& KXN NOVS`O\ON ^Y& ^RO `OXNY\ K] KQOX^ PY\ ^RO EKb 9OZK\^WOX^ PY\ ^RO Z_\ZY]O] YP EKb ?Ka ]OM^SYX +2-2 KXN S]
NOOWON K NYM_WOX^ \O[_S\ON ^Y LO gVON aS^R ^RO EKb 9OZK\^WOX^ PY\ ^RO Z_\ZY]O YP Z\Y]OM_^SYX YP YPPOX]O]( > KV]Y _XNO\]^KXN ^RK^ ^RO EKb 9OZK\^WOX^
S] K_^RY\SdON ^Y SX`O]^SQK^O ^RO `KVSNS^c YP ^Kb ObMV_]SYX] Y\ ObOWZ^SYX] MVKSWON KXN ^RO KMM_\KMc YP KXc SXPY\WK^SYX OX^O\ON YX ^RS] NYM_WOX^(

6( EKXQSLVO ZO\]YXKV Z\YZO\^c Y\ ]O\`SMO] $Y^RO\ ^RKX _^SVS^c ]O\`SMO] KXN WY^Y\ `ORSMVO] Y\ ^KXQSLVO ZO\]YXKV Z\YZO\^c

SX]^KVVON SX K [_KVSPcSXQ WY^Y\ `ORSMVO% _]ON ^Y MYWZVO^O ^RO Z\YTOM^& L_^ XY^ ^Y YZO\K^O ^RO MYWZVO^ON Z\YTOM^

7( 8O\^KSX _^SVS^c ]O\`SMO] $QK]& Z\YZKXO SX MYX^KSXO\] YP +** ZY_XN] Y\ WY\O& OVOM^\SMS^c& \OP\SQO\K^SYX& Y\ ]^OKW%

_]ON ^Y MYWZVO^O ^RO Z\YTOM^& L_^ XY^ ^Y YZO\K^O ^RO MYWZVO^ON Z\YTOM^

8( @Y^Y\ `ORSMVO Y\ ^KXQSLVO ZO\]YXKV Z\YZO\^c SX]^KVVON SX K [_KVSPcSXQ WY^Y\ `ORSMVO

ERS] MO\^SgMK^O S] XY^ `KVSN _XVO]] KVV OX^\SO] RK`O LOOX MYWZVO^ON(
Note: EY LO MYWZVO^ON Lc ^RO Z_\MRK]O\ KXN QS`OX ^Y ^RO ]OVVO\( DOO ED7'@'+.$+(+%D& Sales Tax Reporting and Recordkeeping 
Requirements for Industrial Development Agencies and Authorities& PY\ WY\O SXPY\WK^SYX(

AKWO YP >96

AKWO YP Z\YTOM^ >96 Z\YTOM^ X_WLO\ (use OSC number)

D^\OO^ KNN\O]] YP Z\YTOM^ ]S^O

8S^c& ^YaX& Y\ `SVVKQO D^K^O J>B MYNO

:X^O\ ^RO NK^O ^RK^ cY_ aO\O KZZYSX^ON KQOX^ Y\ :X^O\ ^RO NK^O ^RK^ KQOX^ Y\ Z\YTOM^ YZO\K^Y\

Z\YTOM^ YZO\K^Y\ (mm/dd/yy)  ...........................  / / status ends (mm/dd/yy)  ................................  /  /

4603-20-01A

Steuben County Industrial Development Agency

X

NY Bath I, LLC Project
**and any lands located in Steuben County and occupied by license or easement during 
construction or improved by third parties for the benefit of the Project 

Town of Bath NY

 06    29      20    05     31       21

NY Bath I, LLC

New York                     NY       

Wildflower Way**

14810

140 East 45th Street, Stuie 32B-1

10017



Need help?

Sales Tax >XPY\WK^SYX 8OX^O\4 $/+2% .2/',223

EY Y\NO\ PY\W] KXN Z_LVSMK^SYX]4 $/+2% ./1'/.-+

Text Telephone (TTY) Hotline
$PY\ ZO\]YX] aS^R ROK\SXQ KXN
]ZOOMR NS]KLSVS^SO] _]SXQ K EEI%4 $/+2% .2/'/*2,

GS]S^ Y_\ HOL ]S^O K^ www.tax.ny.gov
e QO^ SXPY\WK^SYX KXN WKXKQO cY_\ ^KbO] YXVSXO

e MROMU PY\ XOa YXVSXO ]O\`SMO] KXN POK^_\O]

Page 2 YP , ST-123 $,)+.%

To the purchaser
IY_ WKc _]O ;Y\W DE'+,- SP cY_4

e RK`O LOOX KZZYSX^ON K] KX KQOX^ Y\ Z\YTOM^ YZO\K^Y\ Lc KX SXN_]^\SKV
NO`OVYZWOX^ KQOXMc $>96% KXN

e ^RO Z_\MRK]O] [_KVSPc PY\ ObOWZ^SYX P\YW ]KVO] KXN _]O ^Kb K]
NO]M\SLON SX ^RO >96 MYX^\KM^(

IY_ WKc _]O ;Y\W DE'+,- K] K ]SXQVO'Z_\MRK]O MO\^SgMK^O Y\ K] K
LVKXUO^ MO\^SgMK^O MY`O\SXQ ^RO g\]^ KXN ]_L]O[_OX^ Z_\MRK]O] [_KVSPcSXQ
PY\ ^RO Z\YTOM^ VS]^ON(

Agent or project operator sales tax ID number — >P cY_ K\O \OQS]^O\ON
aS^R ^RO EKb 9OZK\^WOX^ PY\ ]KVO] ^Kb Z_\ZY]O]& cY_ W_]^ OX^O\ cY_\
]KVO] ^Kb SNOX^SgMK^SYX X_WLO\ YX ^RS] MO\^SgMK^O( >P cY_ K\O XY^ \O[_S\ON
^Y LO \OQS]^O\ON& OX^O\ N/A(

Industrial development agencies and authorities (IDAs) K\O Z_LVSM LOXOg^
MY\ZY\K^SYX] _XNO\ <OXO\KV @_XSMSZKV ?Ka 6\^SMVO +2'6 KXN ^RO B_LVSM
6_^RY\S^SO] ?Ka& PY\ ^RO Z_\ZY]O YP Z\YWY^SXQ& NO`OVYZSXQ& OXMY_\KQSXQ&
KXN K]]S]^SXQ SX ^RO KM[_S]S^SYX& MYX]^\_M^SYX& \OMYX]^\_M^SYX&
SWZ\Y`OWOX^& WKSX^OXKXMO& O[_SZZSXQ& KXN P_\XS]RSXQ YP SXN_]^\SKV&
WKX_PKM^_\SXQ& aK\ORY_]SXQ& MYWWO\MSKV& \O]OK\MR& KXN \OM\OK^SYXKV
PKMSVS^SO] SX AOa IY\U D^K^O(

>96] K\O ObOWZ^ P\YW ^RO ZKcWOX^ YP ]KVO] KXN _]O ^Kb YX ^ROS\
Z_\MRK]O]& SX KMMY\NKXMO aS^R EKb ?Ka ]OM^SYX +++0$K%$+%( =YaO`O\&
>96] NY XY^ XY\WKVVc WKUO NS\OM^ Z_\MRK]O] PY\ Z\YTOM^]( 8YWWYXVc&
>96] SX]^OKN KZZYSX^ K L_]SXO]] OX^O\Z\S]O Y\ NO`OVYZO\& MYX^\KM^Y\& Y\
]_LMYX^\KM^Y\ K] S^] KQOX^ Y\ Z\YTOM^ YZO\K^Y\( D_MR Z_\MRK]O] WKNO Lc
^RO KQOX^ Y\ Z\YTOM^ YZO\K^Y\& KM^SXQ aS^RSX ^RO K_^RY\S^c Q\KX^ON Lc ^RO
>96& K\O NOOWON ^Y LO WKNO Lc ^RO >96 KXN ^RO\OPY\O ObOWZ^ P\YW ^Kb(

:bKWZVO +4 IDA agreement with its agent or project operator 
states that contractor X may make all purchases of materials and 
equipment necessary for completion of the project, as agent for 
the IDA. Contractor X rents a backhoe and a bulldozer for site 
preparation, purchases concrete and lumber to construct a building, 
and purchases machinery to be installed in the building. All these 
purchases by contractor X as agent of the IDA are exempt from tax.

:bKWZVO ,4 IDA agreement with its agent or project operator states 
that contractor X may make all purchases of materials and equipment 
to be incorporated into the project, as agent for the IDA. Contractor X 
makes the same purchases as in :bKWZVO +. Since the concrete, 
lumber, and machinery will actually be incorporated into the project, 
contractor X may purchase these items exempt from tax. However, 
rental of the backhoe and bulldozer is not exempt since these 
transactions are normally taxable and the IDA agreement does not 
authorize contractor X to make such rentals as agent of the IDA.

6 MYX^\KM^Y\ Y\ ]_LMYX^\KM^Y\ XY^ KZZYSX^ON K] KQOX^ Y\ Z\YTOM^ YZO\K^Y\
YP KX >96 W_]^ Z\O]OX^ ]_ZZVSO\] aS^R ;Y\W DE'+,*(+& Contractor 
%4)-/2 &30(+'1) $)02,6('2)& aROX WKUSXQ Z_\MRK]O] ^RK^ K\O Y\NSXK\SVc
ObOWZ^ P\YW ^Kb SX KMMY\NKXMO aS^R EKb ?Ka ]OM^SYX] +++/$K%$+/% KXN
+++/$K%$+0%( ;Y\ WY\O SXPY\WK^SYX& ]OO ;Y\W DE'+,*(+(

Exempt purchases
EY [_KVSPc& ^RO Z_\MRK]O] W_]^ LO WKNO aS^RSX ^RO K_^RY\S^c Q\KX^ON Lc
^RO >96 KXN _]ON ^Y MYWZVO^O ^RO Z\YTOM^ $XY^ ^Y YZO\K^O ^RO MYWZVO^ON
Z\YTOM^%(

6( @K\U LYb 6 ^Y SXNSMK^O cY_ K\O Z_\MRK]SXQ ^KXQSLVO ZO\]YXKV Z\YZO\^c
KXN ]O\`SMO] $Y^RO\ ^RKX _^SVS^c ]O\`SMO] KXN WY^Y\ `ORSMVO] Y\
^KXQSLVO ZO\]YXKV Z\YZO\^c SX]^KVVON SX K [_KVSPcSXQ WY^Y\ `ORSMVO%
ObOWZ^ P\YW ^Kb(

7( @K\U LYb 7 ^Y SXNSMK^O cY_ K\O Z_\MRK]SXQ MO\^KSX MYX]_WO\ _^SVS^c
]O\`SMO] _]ON SX MYWZVO^SXQ ^RO Z\YTOM^ ObOWZ^ P\YW ^Kb( ERS]
SXMV_NO] QK]& OVOM^\SMS^c& \OP\SQO\K^SYX& KXN ]^OKW5 KXN QK]& OVOM^\SM&
\OP\SQO\K^SYX& KXN ]^OKW ]O\`SMO](

8( @K\U LYb 8 ^Y SXNSMK^O cY_ K\O Z_\MRK]SXQ K WY^Y\ `ORSMVO Y\ ^KXQSLVO
ZO\]YXKV Z\YZO\^c \OVK^ON ^Y K [_KVSPcSXQ WY^Y\ `ORSMVO ObOWZ^ P\YW
^Kb(

%,242) /* 3+,2 ()13,8('3)
@S]_]O YP ^RS] ObOWZ^SYX MO\^SgMK^O WKc ]_LTOM^ cY_ ^Y ]O\SY_] MS`SV KXN
M\SWSXKV ]KXM^SYX] SX KNNS^SYX ^Y ^RO ZKcWOX^ YP KXc ^Kb KXN SX^O\O]^ N_O(
These include:

e 6 ZOXKV^c O[_KV ^Y +**# YP ^RO ^Kb N_O5

e 6 "/* ZOXKV^c PY\ OKMR P\K_N_VOX^ ObOWZ^SYX MO\^SgMK^O S]]_ON5

e 8\SWSXKV POVYXc Z\Y]OM_^SYX& Z_XS]RKLVO Lc K ]_L]^KX^SKV gXO KXN K
ZY]]SLVO TKSV ]OX^OXMO5 KXN

e CO`YMK^SYX YP cY_\ $)02,6('2) .* #32+.0,25" SP cY_ K\O \O[_S\ON ^Y
LO \OQS]^O\ON K] K `OXNY\( DOO ED7'@'*3$+1%D& Amendments that 
Encourage Compliance with the Tax Law and Enhance the Tax 
Department’s Enforcement Ability, PY\ WY\O SXPY\WK^SYX(

To the seller
HROX WKUSXQ Z_\MRK]O] K] KQOX^ Y\ Z\YTOM^ YZO\K^Y\ YP KX >96& ^RO
Z_\MRK]O\ W_]^ Z\Y`SNO cY_ aS^R ^RS] ObOWZ^SYX MO\^SgMK^O aS^R KVV OX^\SO]
MYWZVO^ON ^Y O]^KLVS]R ^RO \SQR^ ^Y ^RO ObOWZ^SYX( IY_ must SNOX^SPc ^RO
Z\YTOM^ YX OKMR LSVV KXN SX`YSMO PY\ ]_MR Z_\MRK]O] KXN SXNSMK^O YX ^RO
LSVV Y\ SX`YSMO ^RK^ ^RO >96 Y\ KQOX^ Y\ Z\YTOM^ YZO\K^Y\ YP ^RO >96 aK] ^RO
Z_\MRK]O\(

6] K AOa IY\U D^K^O \OQS]^O\ON `OXNY\& cY_ WKc KMMOZ^ KX ObOWZ^SYX
MO\^SgMK^O SX VSO_ YP MYVVOM^SXQ ^Kb KXN LO Z\Y^OM^ON P\YW VSKLSVS^c PY\ ^RO
^Kb SP ^RO MO\^SgMK^O S] `KVSN( ERO MO\^SgMK^O aSVV LO MYX]SNO\ON `KVSN SP S^ S]4

e KMMOZ^ON SX QYYN PKS^R5

e SX cY_\ ZY]]O]]SYX aS^RSX 3* NKc] YP ^RO ^\KX]KM^SYX5 KXN

e Z\YZO\Vc MYWZVO^ON $KVV \O[_S\ON OX^\SO] aO\O WKNO%(

6X ObOWZ^SYX MO\^SgMK^O S] KMMOZ^ON SX QYYN PKS^R aROX cY_ RK`O XY
UXYaVONQO ^RK^ ^RO ObOWZ^SYX MO\^SgMK^O S] PKV]O Y\ S] P\K_N_VOX^Vc QS`OX&
KXN cY_ ObO\MS]O \OK]YXKLVO Y\NSXK\c N_O MK\O( >P cY_ NY XY^ \OMOS`O
K Z\YZO\Vc MYWZVO^ON MO\^SgMK^O aS^RSX 3* NKc] KP^O\ ^RO NOVS`O\c YP ^RO
Z\YZO\^c Y\ ]O\`SMO& cY_ aSVV ]RK\O aS^R ^RO Z_\MRK]O\ ^RO L_\NOX YP
Z\Y`SXQ ^RO ]KVO aK] ObOWZ^(

IY_ W_]^ KV]Y WKSX^KSX K WO^RYN YP K]]YMSK^SXQ KX SX`YSMO $Y\ Y^RO\
]Y_\MO NYM_WOX^% PY\ KX ObOWZ^ ]KVO aS^R ^RO ObOWZ^SYX MO\^SgMK^O cY_
RK`O YX gVO P\YW ^RO Z_\MRK]O\( IY_ W_]^ UOOZ ^RS] MO\^SgMK^O K^ VOK]^
^R\OO cOK\] KP^O\ ^RO N_O NK^O YP cY_\ ]KVO] ^Kb \O^_\X ^Y aRSMR S^ \OVK^O]&
Y\ ^RO NK^O ^RO \O^_\X aK] gVON& SP VK^O\(

&1,5'(7 ./3,8('3,/.

ERO 8YWWS]]SYXO\ YP EKbK^SYX KXN ;SXKXMO WKc MYVVOM^ KXN WKSX^KSX ZO\]YXKV
SXPY\WK^SYX Z_\]_KX^ ^Y ^RO AOa IY\U D^K^O EKb ?Ka& SXMV_NSXQ L_^ XY^ VSWS^ON ^Y&
]OM^SYX] /'K& +1+& +1+'K& ,21& -*2& .,3& .1/& /*/& 031& +*30& ++.,& KXN +.+/
YP ^RK^ ?Ka5 KXN WKc \O[_S\O NS]MVY]_\O YP ]YMSKV ]OM_\S^c X_WLO\] Z_\]_KX^ ^Y
., FD8 .*/$M%$,%$8%$S%(

ERS] SXPY\WK^SYX aSVV LO _]ON ^Y NO^O\WSXO KXN KNWSXS]^O\ ^Kb VSKLSVS^SO] KXN& aROX
K_^RY\SdON Lc VKa& PY\ MO\^KSX ^Kb YPP]O^ KXN ObMRKXQO YP ^Kb SXPY\WK^SYX Z\YQ\KW]
K] aOVV K] PY\ KXc Y^RO\ VKaP_V Z_\ZY]O(

>XPY\WK^SYX MYXMO\XSXQ [_K\^O\Vc aKQO] ZKSN ^Y OWZVYcOO] S] Z\Y`SNON ^Y MO\^KSX
]^K^O KQOXMSO] PY\ Z_\ZY]O] YP P\K_N Z\O`OX^SYX& ]_ZZY\^ OXPY\MOWOX^& O`KV_K^SYX YP
^RO OPPOM^S`OXO]] YP MO\^KSX OWZVYcWOX^ KXN ^\KSXSXQ Z\YQ\KW] KXN Y^RO\ Z_\ZY]O]
K_^RY\SdON Lc VKa(

;KSV_\O ^Y Z\Y`SNO ^RO \O[_S\ON SXPY\WK^SYX WKc ]_LTOM^ cY_ ^Y MS`SV Y\ M\SWSXKV
ZOXKV^SO]& Y\ LY^R& _XNO\ ^RO EKb ?Ka(

ERS] SXPY\WK^SYX S] WKSX^KSXON Lc ^RO @KXKQO\ YP 9YM_WOX^ @KXKQOWOX^&
AID EKb 9OZK\^WOX^& H 6 =K\\SWKX 8KWZ_]& 6VLKXc AI +,,,15 ^OVOZRYXO
$/+2% ./1'/+2+(

Instructions





New York State Department of Taxation and Finance

New York State Sales and Use Tax

IDA Agent or Project Operator
$6)-03 &41(+'2) #)13,8('3)
Effective for projects beginning on or after June 1, 2014

Mark an X in one: DSXQVO'Z_\MRK]O MO\^SgMK^O 7VKXUO^'Z_\MRK]O MO\^SgMK^O $`KVSN YXVc PY\ ^RO Z\YTOM^ VS]^ON LOVYa%

To the seller:

IY_ W_]^ SNOX^SPc ^RO Z\YTOM^ YX OKMR LSVV KXN SX`YSMO PY\ ]_MR Z_\MRK]O] KXN SXNSMK^O YX ^RO LSVV Y\ SX`YSMO ^RK^ ^RO >96 Y\ KQOX^

Y\ Z\YTOM^ YZO\K^Y\ YP ^RO >96 aK] ^RO Z_\MRK]O\(

ST-123 
$,)+.%

AKWO YP ]OVVO\ AKWO YP KQOX^ Y\ Z\YTOM^ YZO\K^Y\

Street address Street address

8S^c& ^YaX& Y\ `SVVKQO D^K^O J>B MYNO 8S^c& ^YaX& Y\ `SVVKQO D^K^O J>B MYNO

6QOX^ Y\ Z\YTOM^ YZO\K^Y\ ]KVO] ^Kb >9 X_WLO\ (see instructions)

Exempt purchases
(Mark an X in boxes that apply)

Project information
> MO\^SPc ^RK^ > KW K N_Vc KZZYSX^ON KQOX^ Y\ Z\YTOM^ YZO\K^Y\ YP ^RO XKWON >96 KXN ^RK^ > KW Z_\MRK]SXQ ^RO ^KXQSLVO ZO\]YXKV Z\YZO\^c Y\ ]O\`SMO] PY\ _]O
SX ^RO PYVVYaSXQ >96 Z\YTOM^ KXN ^RK^ ]_MR Z_\MRK]O] [_KVSPc K] ObOWZ^ P\YW ]KVO] KXN _]O ^KbO] _XNO\ Wc KQ\OOWOX^ aS^R ^RO >96(

DSQXK^_\O YP Z_\MRK]O\ Y\ Z_\MRK]O\f] \OZ\O]OX^K^S`O (include title and relationship) Date

EcZO Y\ Z\SX^ ^RO XKWO& ^S^VO& KXN \OVK^SYX]RSZ ^RK^ KZZOK\ SX ^RO ]SQXK^_\O LYb

#)13,8('3,/." > MO\^SPc ^RK^ ^RO KLY`O ]^K^OWOX^] K\O ^\_O& MYWZVO^O& KXN MY\\OM^& KXN ^RK^ XY WK^O\SKV SXPY\WK^SYX RK] LOOX YWS^^ON( > WKUO ^RO]O
]^K^OWOX^] KXN S]]_O ^RS] ObOWZ^SYX MO\^SgMK^O aS^R ^RO UXYaVONQO ^RK^ ^RS] NYM_WOX^ Z\Y`SNO] O`SNOXMO ^RK^ ]^K^O KXN VYMKV ]KVO] Y\ _]O ^KbO] NY XY^
KZZVc ^Y K ^\KX]KM^SYX Y\ ^\KX]KM^SYX] PY\ aRSMR > ^OXNO\ON ^RS] NYM_WOX^ KXN ^RK^ aSVVP_VVc S]]_SXQ ^RS] NYM_WOX^ aS^R ^RO SX^OX^ ^Y O`KNO KXc ]_MR ^Kb
WKc MYX]^S^_^O K POVYXc Y\ Y^RO\ M\SWO _XNO\ AOa IY\U D^K^O ?Ka& Z_XS]RKLVO Lc K ]_L]^KX^SKV gXO KXN K ZY]]SLVO TKSV ]OX^OXMO( > _XNO\]^KXN ^RK^ ^RS]
NYM_WOX^ S] \O[_S\ON ^Y LO gVON aS^R& KXN NOVS`O\ON ^Y& ^RO `OXNY\ K] KQOX^ PY\ ^RO EKb 9OZK\^WOX^ PY\ ^RO Z_\ZY]O] YP EKb ?Ka ]OM^SYX +2-2 KXN S]
NOOWON K NYM_WOX^ \O[_S\ON ^Y LO gVON aS^R ^RO EKb 9OZK\^WOX^ PY\ ^RO Z_\ZY]O YP Z\Y]OM_^SYX YP YPPOX]O]( > KV]Y _XNO\]^KXN ^RK^ ^RO EKb 9OZK\^WOX^
S] K_^RY\SdON ^Y SX`O]^SQK^O ^RO `KVSNS^c YP ^Kb ObMV_]SYX] Y\ ObOWZ^SYX] MVKSWON KXN ^RO KMM_\KMc YP KXc SXPY\WK^SYX OX^O\ON YX ^RS] NYM_WOX^(

6( EKXQSLVO ZO\]YXKV Z\YZO\^c Y\ ]O\`SMO] $Y^RO\ ^RKX _^SVS^c ]O\`SMO] KXN WY^Y\ `ORSMVO] Y\ ^KXQSLVO ZO\]YXKV Z\YZO\^c

SX]^KVVON SX K [_KVSPcSXQ WY^Y\ `ORSMVO% _]ON ^Y MYWZVO^O ^RO Z\YTOM^& L_^ XY^ ^Y YZO\K^O ^RO MYWZVO^ON Z\YTOM^

7( 8O\^KSX _^SVS^c ]O\`SMO] $QK]& Z\YZKXO SX MYX^KSXO\] YP +** ZY_XN] Y\ WY\O& OVOM^\SMS^c& \OP\SQO\K^SYX& Y\ ]^OKW%

_]ON ^Y MYWZVO^O ^RO Z\YTOM^& L_^ XY^ ^Y YZO\K^O ^RO MYWZVO^ON Z\YTOM^

8( @Y^Y\ `ORSMVO Y\ ^KXQSLVO ZO\]YXKV Z\YZO\^c SX]^KVVON SX K [_KVSPcSXQ WY^Y\ `ORSMVO

ERS] MO\^SgMK^O S] XY^ `KVSN _XVO]] KVV OX^\SO] RK`O LOOX MYWZVO^ON(
Note: EY LO MYWZVO^ON Lc ^RO Z_\MRK]O\ KXN QS`OX ^Y ^RO ]OVVO\( DOO ED7'@'+.$+(+%D& Sales Tax Reporting and Recordkeeping 
Requirements for Industrial Development Agencies and Authorities& PY\ WY\O SXPY\WK^SYX(

AKWO YP >96

AKWO YP Z\YTOM^ >96 Z\YTOM^ X_WLO\ (use OSC number)

D^\OO^ KNN\O]] YP Z\YTOM^ ]S^O

8S^c& ^YaX& Y\ `SVVKQO D^K^O J>B MYNO

:X^O\ ^RO NK^O ^RK^ cY_ aO\O KZZYSX^ON KQOX^ Y\ :X^O\ ^RO NK^O ^RK^ KQOX^ Y\ Z\YTOM^ YZO\K^Y\

Z\YTOM^ YZO\K^Y\ (mm/dd/yy)  ...........................  / / status ends (mm/dd/yy)  ................................  /  /

4603-20-01A

Steuben County Industrial Development Agency

X

NY Bath I, LLC Project
**and any lands located in Steuben County and occupied by license or easement during 
construction or improved by third parties for the benefit of the Project 

Town of Bath NY

   05     31       21

Wildflower Way**

14810



Need help?

Sales Tax >XPY\WK^SYX 8OX^O\4 $/+2% .2/',223

EY Y\NO\ PY\W] KXN Z_LVSMK^SYX]4 $/+2% ./1'/.-+

Text Telephone (TTY) Hotline
$PY\ ZO\]YX] aS^R ROK\SXQ KXN
]ZOOMR NS]KLSVS^SO] _]SXQ K EEI%4 $/+2% .2/'/*2,

GS]S^ Y_\ HOL ]S^O K^ www.tax.ny.gov
e QO^ SXPY\WK^SYX KXN WKXKQO cY_\ ^KbO] YXVSXO

e MROMU PY\ XOa YXVSXO ]O\`SMO] KXN POK^_\O]

Page 2 YP , ST-123 $,)+.%

To the purchaser
IY_ WKc _]O ;Y\W DE'+,- SP cY_4

e RK`O LOOX KZZYSX^ON K] KX KQOX^ Y\ Z\YTOM^ YZO\K^Y\ Lc KX SXN_]^\SKV
NO`OVYZWOX^ KQOXMc $>96% KXN

e ^RO Z_\MRK]O] [_KVSPc PY\ ObOWZ^SYX P\YW ]KVO] KXN _]O ^Kb K]
NO]M\SLON SX ^RO >96 MYX^\KM^(

IY_ WKc _]O ;Y\W DE'+,- K] K ]SXQVO'Z_\MRK]O MO\^SgMK^O Y\ K] K
LVKXUO^ MO\^SgMK^O MY`O\SXQ ^RO g\]^ KXN ]_L]O[_OX^ Z_\MRK]O] [_KVSPcSXQ
PY\ ^RO Z\YTOM^ VS]^ON(

Agent or project operator sales tax ID number — >P cY_ K\O \OQS]^O\ON
aS^R ^RO EKb 9OZK\^WOX^ PY\ ]KVO] ^Kb Z_\ZY]O]& cY_ W_]^ OX^O\ cY_\
]KVO] ^Kb SNOX^SgMK^SYX X_WLO\ YX ^RS] MO\^SgMK^O( >P cY_ K\O XY^ \O[_S\ON
^Y LO \OQS]^O\ON& OX^O\ N/A(

Industrial development agencies and authorities (IDAs) K\O Z_LVSM LOXOg^
MY\ZY\K^SYX] _XNO\ <OXO\KV @_XSMSZKV ?Ka 6\^SMVO +2'6 KXN ^RO B_LVSM
6_^RY\S^SO] ?Ka& PY\ ^RO Z_\ZY]O YP Z\YWY^SXQ& NO`OVYZSXQ& OXMY_\KQSXQ&
KXN K]]S]^SXQ SX ^RO KM[_S]S^SYX& MYX]^\_M^SYX& \OMYX]^\_M^SYX&
SWZ\Y`OWOX^& WKSX^OXKXMO& O[_SZZSXQ& KXN P_\XS]RSXQ YP SXN_]^\SKV&
WKX_PKM^_\SXQ& aK\ORY_]SXQ& MYWWO\MSKV& \O]OK\MR& KXN \OM\OK^SYXKV
PKMSVS^SO] SX AOa IY\U D^K^O(

>96] K\O ObOWZ^ P\YW ^RO ZKcWOX^ YP ]KVO] KXN _]O ^Kb YX ^ROS\
Z_\MRK]O]& SX KMMY\NKXMO aS^R EKb ?Ka ]OM^SYX +++0$K%$+%( =YaO`O\&
>96] NY XY^ XY\WKVVc WKUO NS\OM^ Z_\MRK]O] PY\ Z\YTOM^]( 8YWWYXVc&
>96] SX]^OKN KZZYSX^ K L_]SXO]] OX^O\Z\S]O Y\ NO`OVYZO\& MYX^\KM^Y\& Y\
]_LMYX^\KM^Y\ K] S^] KQOX^ Y\ Z\YTOM^ YZO\K^Y\( D_MR Z_\MRK]O] WKNO Lc
^RO KQOX^ Y\ Z\YTOM^ YZO\K^Y\& KM^SXQ aS^RSX ^RO K_^RY\S^c Q\KX^ON Lc ^RO
>96& K\O NOOWON ^Y LO WKNO Lc ^RO >96 KXN ^RO\OPY\O ObOWZ^ P\YW ^Kb(

:bKWZVO +4 IDA agreement with its agent or project operator 
states that contractor X may make all purchases of materials and 
equipment necessary for completion of the project, as agent for 
the IDA. Contractor X rents a backhoe and a bulldozer for site 
preparation, purchases concrete and lumber to construct a building, 
and purchases machinery to be installed in the building. All these 
purchases by contractor X as agent of the IDA are exempt from tax.

:bKWZVO ,4 IDA agreement with its agent or project operator states 
that contractor X may make all purchases of materials and equipment 
to be incorporated into the project, as agent for the IDA. Contractor X 
makes the same purchases as in :bKWZVO +. Since the concrete, 
lumber, and machinery will actually be incorporated into the project, 
contractor X may purchase these items exempt from tax. However, 
rental of the backhoe and bulldozer is not exempt since these 
transactions are normally taxable and the IDA agreement does not 
authorize contractor X to make such rentals as agent of the IDA.

6 MYX^\KM^Y\ Y\ ]_LMYX^\KM^Y\ XY^ KZZYSX^ON K] KQOX^ Y\ Z\YTOM^ YZO\K^Y\
YP KX >96 W_]^ Z\O]OX^ ]_ZZVSO\] aS^R ;Y\W DE'+,*(+& Contractor 
%4)-/2 &30(+'1) $)02,6('2)& aROX WKUSXQ Z_\MRK]O] ^RK^ K\O Y\NSXK\SVc
ObOWZ^ P\YW ^Kb SX KMMY\NKXMO aS^R EKb ?Ka ]OM^SYX] +++/$K%$+/% KXN
+++/$K%$+0%( ;Y\ WY\O SXPY\WK^SYX& ]OO ;Y\W DE'+,*(+(

Exempt purchases
EY [_KVSPc& ^RO Z_\MRK]O] W_]^ LO WKNO aS^RSX ^RO K_^RY\S^c Q\KX^ON Lc
^RO >96 KXN _]ON ^Y MYWZVO^O ^RO Z\YTOM^ $XY^ ^Y YZO\K^O ^RO MYWZVO^ON
Z\YTOM^%(

6( @K\U LYb 6 ^Y SXNSMK^O cY_ K\O Z_\MRK]SXQ ^KXQSLVO ZO\]YXKV Z\YZO\^c
KXN ]O\`SMO] $Y^RO\ ^RKX _^SVS^c ]O\`SMO] KXN WY^Y\ `ORSMVO] Y\
^KXQSLVO ZO\]YXKV Z\YZO\^c SX]^KVVON SX K [_KVSPcSXQ WY^Y\ `ORSMVO%
ObOWZ^ P\YW ^Kb(

7( @K\U LYb 7 ^Y SXNSMK^O cY_ K\O Z_\MRK]SXQ MO\^KSX MYX]_WO\ _^SVS^c
]O\`SMO] _]ON SX MYWZVO^SXQ ^RO Z\YTOM^ ObOWZ^ P\YW ^Kb( ERS]
SXMV_NO] QK]& OVOM^\SMS^c& \OP\SQO\K^SYX& KXN ]^OKW5 KXN QK]& OVOM^\SM&
\OP\SQO\K^SYX& KXN ]^OKW ]O\`SMO](

8( @K\U LYb 8 ^Y SXNSMK^O cY_ K\O Z_\MRK]SXQ K WY^Y\ `ORSMVO Y\ ^KXQSLVO
ZO\]YXKV Z\YZO\^c \OVK^ON ^Y K [_KVSPcSXQ WY^Y\ `ORSMVO ObOWZ^ P\YW
^Kb(

%,242) /* 3+,2 ()13,8('3)
@S]_]O YP ^RS] ObOWZ^SYX MO\^SgMK^O WKc ]_LTOM^ cY_ ^Y ]O\SY_] MS`SV KXN
M\SWSXKV ]KXM^SYX] SX KNNS^SYX ^Y ^RO ZKcWOX^ YP KXc ^Kb KXN SX^O\O]^ N_O(
These include:

e 6 ZOXKV^c O[_KV ^Y +**# YP ^RO ^Kb N_O5

e 6 "/* ZOXKV^c PY\ OKMR P\K_N_VOX^ ObOWZ^SYX MO\^SgMK^O S]]_ON5

e 8\SWSXKV POVYXc Z\Y]OM_^SYX& Z_XS]RKLVO Lc K ]_L]^KX^SKV gXO KXN K
ZY]]SLVO TKSV ]OX^OXMO5 KXN

e CO`YMK^SYX YP cY_\ $)02,6('2) .* #32+.0,25" SP cY_ K\O \O[_S\ON ^Y
LO \OQS]^O\ON K] K `OXNY\( DOO ED7'@'*3$+1%D& Amendments that 
Encourage Compliance with the Tax Law and Enhance the Tax 
Department’s Enforcement Ability, PY\ WY\O SXPY\WK^SYX(

To the seller
HROX WKUSXQ Z_\MRK]O] K] KQOX^ Y\ Z\YTOM^ YZO\K^Y\ YP KX >96& ^RO
Z_\MRK]O\ W_]^ Z\Y`SNO cY_ aS^R ^RS] ObOWZ^SYX MO\^SgMK^O aS^R KVV OX^\SO]
MYWZVO^ON ^Y O]^KLVS]R ^RO \SQR^ ^Y ^RO ObOWZ^SYX( IY_ must SNOX^SPc ^RO
Z\YTOM^ YX OKMR LSVV KXN SX`YSMO PY\ ]_MR Z_\MRK]O] KXN SXNSMK^O YX ^RO
LSVV Y\ SX`YSMO ^RK^ ^RO >96 Y\ KQOX^ Y\ Z\YTOM^ YZO\K^Y\ YP ^RO >96 aK] ^RO
Z_\MRK]O\(

6] K AOa IY\U D^K^O \OQS]^O\ON `OXNY\& cY_ WKc KMMOZ^ KX ObOWZ^SYX
MO\^SgMK^O SX VSO_ YP MYVVOM^SXQ ^Kb KXN LO Z\Y^OM^ON P\YW VSKLSVS^c PY\ ^RO
^Kb SP ^RO MO\^SgMK^O S] `KVSN( ERO MO\^SgMK^O aSVV LO MYX]SNO\ON `KVSN SP S^ S]4

e KMMOZ^ON SX QYYN PKS^R5

e SX cY_\ ZY]]O]]SYX aS^RSX 3* NKc] YP ^RO ^\KX]KM^SYX5 KXN

e Z\YZO\Vc MYWZVO^ON $KVV \O[_S\ON OX^\SO] aO\O WKNO%(

6X ObOWZ^SYX MO\^SgMK^O S] KMMOZ^ON SX QYYN PKS^R aROX cY_ RK`O XY
UXYaVONQO ^RK^ ^RO ObOWZ^SYX MO\^SgMK^O S] PKV]O Y\ S] P\K_N_VOX^Vc QS`OX&
KXN cY_ ObO\MS]O \OK]YXKLVO Y\NSXK\c N_O MK\O( >P cY_ NY XY^ \OMOS`O
K Z\YZO\Vc MYWZVO^ON MO\^SgMK^O aS^RSX 3* NKc] KP^O\ ^RO NOVS`O\c YP ^RO
Z\YZO\^c Y\ ]O\`SMO& cY_ aSVV ]RK\O aS^R ^RO Z_\MRK]O\ ^RO L_\NOX YP
Z\Y`SXQ ^RO ]KVO aK] ObOWZ^(

IY_ W_]^ KV]Y WKSX^KSX K WO^RYN YP K]]YMSK^SXQ KX SX`YSMO $Y\ Y^RO\
]Y_\MO NYM_WOX^% PY\ KX ObOWZ^ ]KVO aS^R ^RO ObOWZ^SYX MO\^SgMK^O cY_
RK`O YX gVO P\YW ^RO Z_\MRK]O\( IY_ W_]^ UOOZ ^RS] MO\^SgMK^O K^ VOK]^
^R\OO cOK\] KP^O\ ^RO N_O NK^O YP cY_\ ]KVO] ^Kb \O^_\X ^Y aRSMR S^ \OVK^O]&
Y\ ^RO NK^O ^RO \O^_\X aK] gVON& SP VK^O\(

&1,5'(7 ./3,8('3,/.

ERO 8YWWS]]SYXO\ YP EKbK^SYX KXN ;SXKXMO WKc MYVVOM^ KXN WKSX^KSX ZO\]YXKV
SXPY\WK^SYX Z_\]_KX^ ^Y ^RO AOa IY\U D^K^O EKb ?Ka& SXMV_NSXQ L_^ XY^ VSWS^ON ^Y&
]OM^SYX] /'K& +1+& +1+'K& ,21& -*2& .,3& .1/& /*/& 031& +*30& ++.,& KXN +.+/
YP ^RK^ ?Ka5 KXN WKc \O[_S\O NS]MVY]_\O YP ]YMSKV ]OM_\S^c X_WLO\] Z_\]_KX^ ^Y
., FD8 .*/$M%$,%$8%$S%(

ERS] SXPY\WK^SYX aSVV LO _]ON ^Y NO^O\WSXO KXN KNWSXS]^O\ ^Kb VSKLSVS^SO] KXN& aROX
K_^RY\SdON Lc VKa& PY\ MO\^KSX ^Kb YPP]O^ KXN ObMRKXQO YP ^Kb SXPY\WK^SYX Z\YQ\KW]
K] aOVV K] PY\ KXc Y^RO\ VKaP_V Z_\ZY]O(

>XPY\WK^SYX MYXMO\XSXQ [_K\^O\Vc aKQO] ZKSN ^Y OWZVYcOO] S] Z\Y`SNON ^Y MO\^KSX
]^K^O KQOXMSO] PY\ Z_\ZY]O] YP P\K_N Z\O`OX^SYX& ]_ZZY\^ OXPY\MOWOX^& O`KV_K^SYX YP
^RO OPPOM^S`OXO]] YP MO\^KSX OWZVYcWOX^ KXN ^\KSXSXQ Z\YQ\KW] KXN Y^RO\ Z_\ZY]O]
K_^RY\SdON Lc VKa(

;KSV_\O ^Y Z\Y`SNO ^RO \O[_S\ON SXPY\WK^SYX WKc ]_LTOM^ cY_ ^Y MS`SV Y\ M\SWSXKV
ZOXKV^SO]& Y\ LY^R& _XNO\ ^RO EKb ?Ka(

ERS] SXPY\WK^SYX S] WKSX^KSXON Lc ^RO @KXKQO\ YP 9YM_WOX^ @KXKQOWOX^&
AID EKb 9OZK\^WOX^& H 6 =K\\SWKX 8KWZ_]& 6VLKXc AI +,,,15 ^OVOZRYXO
$/+2% ./1'/+2+(

Instructions







140 East 45th Street, Suite 32B-1
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140 East 45th Street, Suite 32B-1
New York, New York 10017
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