
JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY 

AMENDMENT RESOLUTION NUMBER 01.09.2020.02 
for MDD, LLC 

WHEREAS, by Authorizing Resolution adopted by the governing body of the Jefferson 
County Industrial Agency (the "Agency") on December 5, 2019, the Agency was authorized to 
provide certain financial assistance to Oswego Beverage Company LLC (the "Company") in the 

form of exemption from sales taxes, mortgage recording taxes, and real property taxes, and 

WHEREAS, subsequent to the adoption of the Authorizing Resolution, this Board has 
been informed that although Oswego Beverage Company LLC was the applicant for the 
Financial Assistance, title to the real and personal property for which the Financial Assistance 
will be provided has and will be taken in the name of an entity related to Oswego Beverage 

Company LLC, to wit: MDD LLC, and that Oswego Beverage Company LLC will be not own 
but will operate the facility at which the Financial Assistance will be provided, and 

WHEREAS, it is now necessary to amend the Authorizing Resolution in order for the 
Agency to provide the requested Financial Assistance to MDD LLC. 

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS: 

1. The foregoing recitations are incorporated herein and made a part hereof as if fully set 
forth hereafter. 

2. The Authorizing Resolution adopted by the governing board of the Agency on 
December 5, 2019 is hereby amended by replacing Oswego Beverage Company LLC 
with MDD LLC as the defined Company. 

3. Except as amended by this resolution the Authorizing Resolution adopted on 
December 5, 2019, is hereby ratified and affirmed. 



AUTHORIZING RESOLUTION 

A meeting of Jefferson County Industrial Development Agency (the "Agency") was 
convened in public session at the offices of the Agency at 800 Starbuck Avenue, in the City 
of Watertown, Jefferson County, New York on December 5, 2019 at 8:30 a.m., local time. 

The meeting was called to order by the Chairperson and, upon being called, the 
following members of the Agency were: 

PRESENT: John Jennings, Robert E. Aliasso, Jr., W. Edward Walldroff, Paul 
Warneck, William Johnson 

ABSENT: David Converse, Lisa L'Huillier 

FOLLOWING PERSONS WERE ALSO PRESENT: Donald Alexander, David Zembiec, Lyle 
Eaton, Peggy Sampson, Marshall Weir, Kent Burto, Marcus Wolf and Craig Fox from the 
Watertown Daily Times 

The following resolution was offered by Mr. Aliasso, seconded by Mr. Walldroff, to wit; 

Resolution No.:12.05.2019.01 

RESOLUTION OF THE JEFFERSON COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY TAKING OFFICIAL ACTION 
TOWARD THE LEASE-LEASEBACK TRANSACTION WITH 
OSWEGO BEVERAGE COMPANY LLC HAVING AN 
ADDRESS OF 113 GARDENIER ROAD, OSWEGO, NEW 
YORK 13216 FOR THE PURPOSE OF THE CONSTRUCTION 
OF A 8,050 SQUARE FOOT BUILDING AND THE EQUIPPING 
THEREOF WITH CERTAIN MACHINERY AND EQUIPMENT 
TO CONSTITUTE A WAREHOUSE, DISTRIBUTION AND 
REDEMPTION FACILITY. 

WHEREAS, Jefferson County Industrial Development Agency (the "Agency') is 
authorized and empowered by the provisions of Chapter 1030 of Laws of 1969 of New York, 
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the 
Consolidated Laws of New York, as amended (the "Enabling Act") and Chapter 77 of the 
1974 Laws of New York, as amended, constituting Section 902 of said General Municipal Law 
(said Chapter and the Enabling Act being hereinafter collectively referred to as the "Act") to 
promote, develop, encourage and assist in the acquiring, constructing, renovating, improving, 
maintaining, equipping and furnishing of commercial facilities, among others, for the purpose 
of promoting, attracting and developing economically sound commerce and industry to 
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advance the job opportunities, health, general prosperity and economic welfare of the people 
of the State of New York, to improve their prosperity and standard of living, and to prevent 
unemployment and economic deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and 
empowered under the Act to acquire, construct, reconstruct and install one or more "projects" 
(as defined in the Act) or to cause said projects to be acquired, constructed, reconstructed 
and installed, and to convey said projects or to lease said projects with the obligation to 
purchase; and 

WHEREAS, pursuant to an application, including a cost benefits analysis (the 
"Application"), submitted to the Agency by Oswego Beverage Company LLC (the 
"Company"), wherein the Agency has been requested to consider undertaking a project (the 
"Project"), consisting of the following: 

(A) (1) The acquisition of an interest in that certain property located at NYS 
Route 3, in the Town of Watertown, County of Jefferson, New York (the "Land"), as more 
particularly described in the PILOT Agreement, and 

(2) The construction on the Land of a new 8,050 square foot building and 
the equipping thereof with certain machinery and equipment to constitute a warehouse, 
distribution and redemption facility (the "Project") (the Land and the Project being collectively 
referred to as the "Project Facility"); and 

(B) The granting of certain "financial assistance" (within the meaning of Section 
854(14) of the Act) with respect to the foregoing, including exemption from 
certain sales taxes, mortgage recording taxes and real property taxes 
(collectively, the "Financial Assistance"); and 

(C) The lease or sale of the Project Facility to the Company or such other person 
as may be designated by the Company and agreed upon by the Agency; and 

WHEREAS, pursuant to a preliminary Inducement Resolution adopted by the 
members of the Agency on November 7, 2019, the Chief Executive Officer of the Agency (A) 
caused notice of a public hearing of the Agency to hear all persons interested in the Project 
and the financial assistance being contemplated by the Agency with respect to the Project 
(the "Public Hearing") to be mailed on November 14, 2019  to the chief executive officer of 
the County, Town ,and School District in which the Project is to be located, (B) caused notice 
of the Public Hearing to be published on November 16, 2019, in the Watertown Daily Times, 
a newspaper of general circulation available to residents of the County of Jefferson, (C) 
conducted the Public Hearing on December 3, 2019 at 10:00 o'clock a.m., local time at the 
Town of Watertown Town Offices, 22867 County Route 67, Watertown, New York, (D) 
prepared a report of the Public Hearing which fairly summarized the views presented at said 
Public Hearing and distributed same to the members of the Agency; and 

{23718/30845/RDR/01216149.DOCX} 2 V5 6/30/15 



WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 
43-B of the Consolidated Laws of New York, as amended (the "SEQR Act"), and the 
regulations (the "Regulations") adopted pursuant thereto by the Department of 
Environmental Conservation of the State of New York (collectively with the SEQR Act, 
"SEQRA"), the members of the Agency adopted a resolution on November 7, 2019, (the 
"SEQR Resolution") in which the Agency determined (A) that the Project constitutes an 
"Unlisted Action", (B) therefore that the coordinated review procedures outlined in the 
Regulations are strictly optional, (C) that the Project will not have a "significant effect on 
the environment" pursuant to SEQRA and, therefore that no environmental impact 
statement need be prepared with respect to the Project, and (D) that a negative 
declaration would be prepared with respect to the Project; and 

WHEREAS, in order to consummate the Project and the granting of the Financial 
Assistance described in the notice of the Public Hearing, the Agency proposes to enter into 
the following documents with the Company (hereinafter collectively referred to as the "Agency 
Documents"): 

(A) A lease to the Agency (and a memorandum thereof) (the "Underlying Lease") 
by and between the Company, as landlord, and the Agency, as tenant pursuant 
to which the Company will lease to the Agency the Project Facility; 

(B) A lease agreement (and a memorandum thereof) (the "Lease Agreement") by 
and between the Agency and the Company, pursuant to which, among other 
things, the Company agrees to undertake the Project as agent of the Agency 
and the Company further agrees to lease the Project Facility from the Agency 
and to pay all legal fees and expenses incurred by the Agency with respect to 
the Project; 

(C) A payment in lieu of tax agreement (the "Payment in Lieu of Tax Agreement" 
or the "PILOT") by and between the Agency and the Company, pursuant to 
which the Company will agree to make certain payments in lieu of taxes with 
respect to the Project Facility; and 

(D) Various certificates relating to the Project (the "Closing Documents"); and 

WHEREAS, the Agency has given due consideration to the Application and to the 
representations by the Company that the granting by the Agency of the Financial Assistance 
with respect to the Project will be in an inducement to the Company to undertake the Project 
in Jefferson County, New York; and 

WHEREAS, the Company and the Agency have agreed on a certain Payment in Lieu 
of Taxes Agreement and Distribution Schedule to the Taxing Jurisdictions of such payments 
in lieu of taxes in substantially the form and affect and appears at Exhibit "A" to this 
Resolution. 
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NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF JEFFERSON 
COUNTY INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS: 

Section 1 The Agency hereby finds and determines that: 

(A) By virtue of the Act, the Agency has been vested with all powers necessary and 
convenient to carry out and effectuate the purposes and provisions of the Act 
and to exercise all powers granted to it under the Act; and 

(B) The Project constitutes a "project", as such term is defined in the Act; and 

(C) The acquisition of the Project Facility and the lease of the Project Facility to the 
Company will promote and maintain the job opportunities, general prosperity 
and economic welfare of the citizens of Jefferson County, New York and the 
State of New York and improve their standard of living; and 

(D) It is desirable and in the public interest for the Agency to grant to the Company 
the relief provided by the Payment In Lieu of Taxes Agreement, and to enter 
into the Agency Documents upon the satisfaction of all conditions thereto. 

Section 2 In consequence of the foregoing, the Agency hereby determines that the 
granting of the financial assistance by the Agency with respect to the Project, through the 
granting of various tax exemptions described herein, and set forth on the exhibits attached 
hereto, will promote the job opportunities, health, general prosperity and economic welfare of 
the inhabitants of Jefferson County, New York and the State of New York, and improve their 
standard of living, and thereby serve the public purposes of the Act. 

Section 3 In consequence of the foregoing, and subject to the satisfactions of any 
conditions as imposed herein or as may be required by the Act, the Agency hereby determines 
to: 

(A) Proceed with the Project; 

(B) Acquire the Project Facility; 

(C) Accept an Underlying Lease of the Project on terms to be determined by the 
Agency; 

(D) Lease the Project Facility to the Company pursuant to a Lease Agreement on 
terms to be determined by the Agency; 

(E) Enter into the Payment in Lieu of Tax Agreement in the form and substance as 
attached hereto; and 

(F) Execute and deliver the other Agency Documents upon terms and conditions 
satisfactory to the Chief Executive Officer; and 
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(G) Execute and deliver the Closing Documents upon terms and conditions 
satisfactory to the Chief Executive Officer; and 

(H) Grant the Financial Assistance with respect to the Project. 

Section 4 The Agency is hereby authorized to acquire a leasehold interest in the 
Project Facility pursuant to an Underlying Lease and to do all things necessary or appropriate 
for the accomplishment thereof, and all acts heretofore taken by the Agency with respect to 
such acquisition are hereby approved, ratified and confirmed. 

Section 5 The Agency is hereby authorized to lease the Project Facility back to the 
Company pursuant to the Lease Agreement and to do all things necessary or appropriate to 
renovate, construct and equip the Project pursuant to the terms of the Lease Agreement. 

Section 6 (A) The Chief Executive Officer of the Agency is hereby authorized, on 
behalf of the Agency, to execute and deliver the Agency Documents and, where appropriate, 
the Secretary (or Assistant Secretary) of the Agency is hereby authorized to affix the seal of 
the Agency thereto and to attest the same, all in substantially the forms thereof presented to 
this meeting, with such changes, variations, omissions and insertions thereto as the Chief 
Executive Officer shall approve, the execution thereof by the Chief Executive Officer to 
constitute conclusive evidence of such approval. 

(B) The Chief Executive Officer of the Agency is hereby further 
authorized, on behalf of the Agency, to designate any additional Authorized Representatives 
of the Agency (as defined in and pursuant to the Lease Agreement). 

Section 7 The officers, employees and agents of the Agency are hereby 
authorized and directed for and in the name and on behalf of the Agency to do all acts and 
things required or provided for by the provisions of the Agency Documents, and to execute 
and deliver all such additional certificates, instruments and documents, to pay all such fees, 
charges and expenses and to do all such further acts and things as may be necessary or, in 
the opinion of the officer, employee or agent acting, desirable and proper to effect the 
purposes of the foregoing Resolution and to cause compliance by the Agency with all of the 
terms, covenants and provisions of the Agency Documents binding upon the Agency. 

Section 8 The Agency hereby determines and finds that the Project is a qualifying 
non-industrial project, therefore, pursuant to the Agency's Uniform Tax Exempt Policy, the 
consent of the Affected Taxing Jurisdictions is not required. 

Section 9 This Resolution shall take effect immediately. 

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, 
which resulted as follows: 
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David Converse VOTING Absent 

John Jennings 

Robert E. Aliasso, Jr. 

W. Edward Walldroff 

Paul Warneck 

William Johnson 

Lisa L'Huillier  

VOTING Yea 

VOTING Yea 

VOTING Yea 

VOTING Yea 

VOTING Yea 

VOTING Absent 

The foregoing Resolution was thereupon declared and duly adopted. 
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EXHIBIT "A" to AUTHORIZING RESOLUTION 

PAYMENT IN LIEU OF TAXES AGREEMENT 

THIS AGREEMENT, by and between OSWEGO BEVERAGE COMPANY LLC a 
New York limited liability company having an address of 113 Gardenier Road, Oswego, New 
York 13126 ("Company") and JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT 
AGENCY, an Industrial Development Agency and a Public Benefit Corporation of the State 
of New York having an address of 800 Starbuck Avenue, Watertown, New York 13601 
("Agency"), 

WITNESSETH: 

WHEREAS, the Agency was created by Chapter 369 of the Laws of 1971 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"); and 

WHEREAS, the Agency by Resolution dated December 5, 2019, has agreed to 
undertake a project to construct a new 8,050 square foot building together with the acquisition 
of certain machinery and equipment all of which to constitute a warehouse distribution and 
redemption facility on certain land owned by the Company at New York State Route 3 , 
Watertown, New York (Tax Map Parcel No. ) (the "Land"), in the Town of 
Watertown, Jefferson County, New York, as more particularly described in Schedule "A" 
attached hereto (the Project and the Land are hereinafter referred to as the "Project Facility"); 
and 

WHEREAS, the Company is or will be the fee title owner of the Project Facility; and 

WHEREAS, the Company will execute and deliver to the Agency, a certain lease 
agreement to the Agency (the "Underlying Lease") pursuant to which the Company leases 
to the Agency the Project Facility; and 

WHEREAS, the Agency will immediately thereafter lease the Project Facility to the 
Company pursuant to a Lease Agreement executed and entered into of even date herewith 
(the "Lease Agreement") by and between Agency and the Company; and 

WHEREAS, pursuant to the terms of the Lease Agreement (1) the Company will agree 
to cause the Project to be undertaken and completed, and (2) the Agency will agree to 
undertake and complete the Project; and 

WHEREAS, pursuant to section 874(1) of the Act, and Section 412(a) of the Real 
Property Tax Law of the State of New York, the Agency is exempt from the payment of taxes 
and assessments imposed upon real property and improvements owned by it other than 
special ad valorem levies, special assessments and service charges against real property 
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located in Jefferson County which are or may be imposed for special improvements or special 
district improvements; and 

WHEREAS, the Taxing Jurisdictions, which are, collectively, the Town of Watertown 
("Town"), Jefferson County ("County") and the Watertown City School District ("School"), 
have the following taxable years: the Town and County January 1 to December 31, 
and the School July 1 to June 30; and 

WHEREAS, the Agency and the Company deem it necessary and proper to enter into 
this agreement making provision for payments in lieu of taxes by the Company to the Agency, 
for the benefit of the respective Taxing Jurisdictions within which the Project Facility is or is to 
be located; 

NOW, THEREFORE, in consideration of the covenants herein contained, it is mutually 
agreed as follows: 

1. (a) For the purpose of payments to be made pursuant to this Agreement, 
the Completion Date for the Project shall be the earlier of twelve (12) months 
from the date the building permit was issued for any part of the Project, or the 
issuance of a Certificate of Occupancy. The Company shall notify each Taxing 
Jurisdiction and the Agency within 30 days after the Completion Date for the 
Project. 

(b) Commencing with the tax year beginning on the next Taxable Status 
Date following the Completion Date and for the period set forth below or until 
the earlier termination of the Lease Agreement, the Company agrees to pay in 
lieu of all real estate, tangible personal property, inventory and/or other similar 
taxes and assessments (in addition to paying all special ad valorem levies, 
special assessments and service charges which are or may be imposed for 
special improvements or special district improvements) which would be levied 
upon the Project Facility during such tax years as if the Project Facility were 
owned by the Company and not by the Agency, the amounts determined 
according to the following formula: 

PILOT = AV x ATR x PR 

WHERE 

PILOT = Amount of payment in lieu of taxes due to the Taxing 
Jurisdictions for the applicable tax year. 

AV = Assessed Value of the Project Facility. 

ATR = Actual Tax Rate for the respective Taxing Jurisdictions for 
the applicable year. 
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PR = Payment Ratio as set forth in Table I for the applicable tax 
year. 

TABLE I 

Year 1 — 5 25% of all Real Estate Taxes; 
Years 6— 10 50% of all Real Estate Taxes; 
Years 11 — 15 75% of all Real Estate Taxes; 
Thereafter; 100% of all Real Estate Taxes; 

(c) The Company shall pay, or cause to be paid the amounts set forth in 
Paragraph 1(b) hereof within the grace period, without penalty, applicable to 
taxes, assessments, special ad valorem levies, special service charges or 
similar tax equivalents, as the case may be, on similar property subject to 
taxation by the Taxing Jurisdictions during such respective tax years, subject to 
any late payment penalties pursuant to §874 of the Act if not made within the 
grace period. Any failure on the part of the Company to timely make any 
payments pursuant to this Agreement within ten (10) days following written 
notice from the Agency shall be an event of default ("Event of Default") under 
this Agreement and under the Lease Agreement. Upon such Event of Default, 
the Agency shall have any and/or all of the Remedies on Default set forth in the 
Lease Agreement. Further, upon such Event of Default, the Payments In Lieu 
of Tax due under this Agreement shall, upon thirty (30) days written notice from 
the Agency to the Company, immediately bear a Payment Ratio of 100% as 
such term is defined in the PILOT in Paragraph 1(b) of this Agreement until 
such Event of Default shall be cured by the Company. 

(d) The assessed value of the Project Facility shall be the value as finally 
determined on the Assessment Roll of the Taxing Jurisdiction for the applicable 
year. 

(e) Prior to the Completion Date as defined in Paragraph 1(a) above of the 
Project, the Company shall pay to the Agency on the Project an amount equal 
to the real estate taxes and assessments on the Land for the Project as if the 
Land were owned by the Company and not by the Agency. The Company shall 
pay or cause such amounts to be paid within the grace period without penalty, 
applicable to taxes, assessments, special ad valorem levies, special service 
charges or similar tax equivalents, as the case may be, on similar property 
subject to taxation by the Taxing Jurisdictions during such respective tax years, 
subject to any late payment penalties pursuant to Section 874 of the Act if not 
made within the grace period. 

2. This Agreement shall terminate, unless it is terminated sooner pursuant to the 
Lease Agreement or any other provisions of this Agreement, on a date which will be 180 
months from the initial Taxable Status Date ("Termination Date") at which time the parties 
agree that the Lease and Underlying Lease for the Project Facility shall terminate. In the event 
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of an early termination either pursuant to this Paragraph or any other termination pursuant to 
this Agreement, both the Lease and the Underlying Lease shall terminate. 

3. In the event that the Project Facility is transferred from the Agency to the 
Company, the Project Facility shall be immediately subject to taxation pursuant to Sections 
302 and 520 of the New York Real Property Tax Law, as amended. However, in no event 
shall the Company be required to pay both a PILOT payment pursuant to the Agreement and 
real property taxes for a concurrent tax year or portion thereof. Therefore, should the Project 
Facility be conveyed to the Company and thus become taxable pursuant to New York RPTL 
Section 520, any payments payable under this Agreement as Payments required in Lieu of 
Taxes shall be reduced by the amount of any taxes which are required to be paid under RPTL 
Section 520 for any such concurrent tax year or portion thereof, and should such Payment-in-
Lieu-of-Taxes already have been made, the Taxing Jurisdictions shall refund any such 
amounts owing to Company. 

4. To the extent the Project Facility or any part thereof is declared to be subject to 
taxation or assessments by an amendment to the Act, other legislative change, or by a final 
judgment of a court of competent jurisdiction, the obligations of the Company hereunder shall, 
to such extent, be null and void. 

5. Any notice required to be given under this Agreement shall be deemed to have 
been duly given when delivered and, if delivered by mail, postage prepaid, return receipt 
requested, addressed to the respective parties hereto at their respective addresses specified 
below or such other addresses as either party may specify in writing to the other: 

If to the Agency: Jefferson County Industrial Development Agency 
800 Starbuck Avenue, Suite 800 
Watertown, New York 13601 
Attn: Donald C. Alexander 

With a copy to: Barclay Damon, LLP 
120 Washington Street, Suite 500 
Watertown, New York 13601 
Attn: Joseph W. Russell, Esq.. 

If to the Company: Oswego Beverage Company LLC 
Attn: Daniel E. Dorsey, Jr. 
113 Gardiner Road 
Oswego, New York 13126 

With a copy to: Victor Hirshdorfer, Esq 
Pappas, Cox, Kimpel, Dodd & Levine, P.C. 
614 James Street 
Syracuse, New York 132023 

{23718/30845/R0R/01216149.DOCX} 10 V5 6/30/15 



6. This Agreement shall be governed by and construed in accordance with the 
laws of the State of New York. 

7. This Agreement shall be binding upon and inure to the benefit of the parties, 
their respective successors and assigns. 

8. This Agreement may only be assigned by the Company in accordance with 
Section 8.4 of the Lease Agreement. 

9. This Agreement may be executed in any number of counterparts, each of which 
shall be deemed to be an original for all purposes and all of which shall constitute collectively 
a single agreement. In making proof of this Agreement, it shall not be necessary to produce 
or account for more than one such counterpart. 

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement on 
the date set forth before the signature of its respective representative. 

Date: , 2019 OSWEGO BEVERAGE COMPANY LLC 

By:  
Daniel E. Dorsey, Jr. 

Date: , 2019 JEFFERSON COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By:  
Donald C. Alexander, CEO 
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SCHEDULE "A" 
(Legal Description of Land) 
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AUTHORIZING RESOLUTION 

A meeting of Jefferson County Industrial Development Agency (the "Agency") was 
convened in public session at the offices of the Agency at 800 Starbuck Avenue, in the City 
of Watertown, Jefferson County, New York on December 5,2019 at 8:30 a.m., local time. 

The meeting was called to order by the Chairperson and, upon being called, the 
following members of the Agency were: 

PRESENT: John Jennings, Robert E. Aliasso, Jr., W. Edward Walldroff, Paul 
Warneck, William Johnson 

ABSENT: David Converse, Lisa L'Huillier 

FOLLOWING PERSONS WERE ALSO PRESENT: Donald Alexander, David Zembiec, Lyle 
Eaton, Peggy Sampson, Marshall Weir, Kent Burt°, Marcus Wolf and Craig Fox from the 
Watertown Daily Times 

The following resolution was offered by Mr. Aliasso, seconded by Mr. Walldroff, to wit; 

Resolution No.:12.05.2019.01 

RESOLUTION OF THE JEFFERSON COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY TAKING OFFICIAL ACTION 
TOWARD THE LEASE-LEASEBACK TRANSACTION WITH 
OSWEGO BEVERAGE COMPANY LLC HAVING AN 
ADDRESS OF 113 GARDENIER ROAD, OSWEGO, NEW 
YORK 13216 FOR THE PURPOSE OF THE CONSTRUCTION 
OF A 8,050 SQUARE FOOT BUILDING AND THE EQUIPPING 
THEREOF WITH CERTAIN MACHINERY AND EQUIPMENT 
TO CONSTITUTE A WAREHOUSE, DISTRIBUTION AND 
REDEMPTION FACILITY. 

WHEREAS, Jefferson County Industrial Development Agency (the "Agency') is 
authorized and empowered by the provisions of Chapter 1030 of Laws of 1969 of New York, 
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the 
Consolidated Laws of New York, as amended (the "Enabling Act") and Chapter 77 of the 
1974 Laws of New York, as amended, constituting Section 902 of said General Municipal Law 
(said Chapter and the Enabling Act being hereinafter collectively referred to as the "Act") to 
promote, develop, encourage and assist in the acquiring, constructing, renovating, improving, 
maintaining, equipping and furnishing of commercial facilities, among others, for the purpose 
of promoting, attracting and developing economically sound commerce and industry to 
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advance the job opportunities, health, general prosperity and economic welfare of the people 
of the State of New York, to improve their prosperity and standard of living, and to prevent 
unemployment and economic deterioration; and 

WHEREAS, to accomplish its stated purposes, the Agency is authorized and 
empowered under the Act to acquire, construct, reconstruct and install one or more "projects" 
(as defined in the Act) or to cause said projects to be acquired, constructed, reconstructed 
and installed, and to convey said projects or to lease said projects with the obligation to 
purchase; and 

WHEREAS, pursuant to an application, including a cost benefits analysis (the 
"Application"), submitted to the Agency by Oswego Beverage Company LLC (the 
"Company"), wherein the Agency has been requested to consider undertaking a project (the 
"Project"), consisting of the following: 

(A) (1) The acquisition of an interest in that certain property located at NYS 
Route 3, in the Town of Watertown, County of Jefferson, New York (the "Land"), as more 
particularly described in the PILOT Agreement, and 

(2) The construction on the Land of a new 8,050 square foot building and 
the equipping thereof with certain machinery and equipment to constitute a warehouse, 
distribution and redemption facility (the "Project") (the Land and the Project being collectively 
referred to as the "Project Facility"); and 

(B) The granting of certain "financial assistance" (within the meaning of Section 
854(14) of the Act) with respect to the foregoing, including exemption from 
certain sales taxes, mortgage recording taxes and real property taxes 
(collectively, the "Financial Assistance"); and 

(C) The lease or sale of the Project Facility to the Company or such other person 
as may be designated by the Company and agreed upon by the Agency; and 

WHEREAS, pursuant to a preliminary Inducement Resolution adopted by the 
members of the Agency on November 7, 2019, the Chief Executive Officer of the Agency (A) 
caused notice of a public hearing of the Agency to hear all persons interested in the Project 
and the financial assistance being contemplated by the Agency with respect to the Project 
(the "Public Hearing") to be mailed on November 14, 2019  to the chief executive officer of 
the County, Town ,and School District in which the Project is to be located, (B) caused notice 
of the Public Hearing to be published on November 16,2019, in the Watertown Daily Times, 
a newspaper of general circulation available to residents of the County of Jefferson, (C) 
conducted the Public Hearing on December 3, 2019 at 10:00 o'clock am., local time at the 
Town of Watertown Town Offices, 22867 County Route 67, Watertown, New York, (D) 
prepared a report of the Public Hearing which fairly summarized the views presented at said 
Public Hearing and distributed same to the members of the Agency; and 
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WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 
43-B of the Consolidated Laws of New York, as amended (the "SEQR Act"), and the 
regulations (the "Regulations") adopted pursuant thereto by the Department of 
Environmental Conservation of the State of New York (collectively with the SEQR Act, 
"SEQRA"), the members of the Agency adopted a resolution on November 7, 2019, (the 
"SEQR Resolution") in which the Agency determined (A) that the Project constitutes an 
"Unlisted Action", (B) therefore that the coordinated review procedures outlined in the 
Regulations are strictly optional, (C) that the Project will not have a "significant effect on 
the environment" pursuant to SEQRA and, therefore that no environmental impact 
statement need be prepared with respect to the Project, and (D) that a negative 
declaration would be prepared with respect to the Project; and 

WHEREAS, in order to consummate the Project and the granting of the Financial 
Assistance described in the notice of the Public Hearing, the Agency proposes to enter into 
the following documents with the Company (hereinafter collectively referred to as the "Agency 
Documents"): 

(A) A lease to the Agency (and a memorandum thereof) (the "Underlying Lease") 
by and between the Company, as landlord, and the Agency, as tenant pursuant 
to which the Company will lease to the Agency the Project Facility; 

(B) A lease agreement (and a memorandum thereof) (the "Lease Agreement") by 
and between the Agency and the Company, pursuant to which, among other 
things, the Company agrees to undertake the Project as agent of the Agency 
and the Company further agrees to lease the Project Facility from the Agency 
and to pay all legal fees and expenses incurred by the Agency with respect to 
the Project; 

(C) A payment in lieu of tax agreement (the "Payment in Lieu of Tax Agreement" 
or the "PILOT") by and between the Agency and the Company, pursuant to 
which the Company will agree to make certain payments in lieu of taxes with 
respect to the Project Facility; and 

(D) Various certificates relating to the Project (the "Closing Documents"); and 

WHEREAS, the Agency has given due consideration to the Application and to the 
representations by the Company that the granting by the Agency of the Financial Assistance 
with respect to the Project will be in an inducement to the Company to undertake the Project 
in Jefferson County, New York; and 

WHEREAS, the Company and the Agency have agreed on a certain Payment in Lieu 
of Taxes Agreement and Distribution Schedule to the Taxing Jurisdictions of such payments 
in lieu of taxes in substantially the form and affect and appears at Exhibit "A" to this 
Resolution. 
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NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF JEFFERSON 
COUNTY INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS: 

Section 1 The Agency hereby finds and determines that: 

(A) By virtue of the Act, the Agency has been vested with all powers necessary and 
convenient to carry out and effectuate the purposes and provisions of the Act 
and to exercise all powers granted to it under the Act; and 

(B) The Project constitutes a "project", as such term is defined in the Act; and 

(C) The acquisition of the Project Facility and the lease of the Project Facility to the 
Company will promote and maintain the job opportunities, general prosperity 
and economic welfare of the citizens of Jefferson County, New York and the 
State of New York and improve their standard of living; and 

(D) It is desirable and in the public interest for the Agency to grant to the Company 
the relief provided by the Payment In Lieu of Taxes Agreement, and to enter 
into the Agency Documents upon the satisfaction of all conditions thereto. 

Section 2 In consequence of the foregoing, the Agency hereby determines that the 
granting of the financial assistance by the Agency with respect to the Project, through the 
granting of various tax exemptions described herein, and set forth on the exhibits attached 
hereto, will promote the job opportunities, health, general prosperity and economic welfare of 
the inhabitants of Jefferson County, New York and the State of New York, and improve their 
standard of living, and thereby serve the public purposes of the Act. 

Section 3 In consequence of the foregoing, and subject to the satisfactions of any 
conditions as imposed herein or as may be required by the Act, the Agency hereby determines 
to: 

(A) Proceed with the Project; 

(B) Acquire the Project Facility; 

(C) Accept an Underlying Lease of the Project on terms to be determined by the 
Agency; 

(D) Lease the Project Facility to the Company pursuant to a Lease Agreement on 
terms to be determined by the Agency; 

(E) Enter into the Payment in Lieu of Tax Agreement in the form and substance as 
attached hereto; and 

(F) Execute and deliver the other Agency Documents upon terms and conditions 
satisfactory to the Chief Executive Officer; and 
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(G) Execute and deliver the Closing Documents upon terms and conditions 
satisfactory to the Chief Executive Officer; and 

(H) Grant the Financial Assistance with respect to the Project. 

Section 4 The Agency is hereby authorized to acquire a leasehold interest in the 
Project Facility pursuant to an Underlying Lease and to do all things necessary or appropriate 
for the accomplishment thereof, and all acts heretofore taken by the Agency with respect to 
such acquisition are hereby approved, ratified and confirmed. 

Section 5 The Agency is hereby authorized to lease the Project Facility back to the 
Company pursuant to the Lease Agreement and to do all things necessary or appropriate to 
renovate, construct and equip the Project pursuant to the terms of the Lease Agreement. 

Section 6 (A) The Chief Executive Officer of the Agency is hereby authorized, on 
behalf of the Agency, to execute and deliver the Agency Documents and, where appropriate, 
the Secretary (or Assistant Secretary) of the Agency is hereby authorized to affix the seal of 
the Agency thereto and to attest the same, all in substantially the forms thereof presented to 
this meeting, with such changes, variations, omissions and insertions thereto as the Chief 
Executive Officer shall approve, the execution thereof by the Chief Executive Officer to 
constitute conclusive evidence of such approval. 

(B) The Chief Executive Officer of the Agency is hereby further 
authorized, on behalf of the Agency, to designate any additional Authorized Representatives 
of the Agency (as defined in and pursuant to the Lease Agreement). 

Section 7 The officers, employees and agents of the Agency are hereby 
authorized and directed for and in the name and on behalf of the Agency to do all acts and 
things required or provided for by the provisions of the Agency Documents, and to execute 
and deliver all such additional certificates, instruments and documents, to pay all such fees, 
charges and expenses and to do all such further acts and things as may be necessary or, in 
the opinion of the officer, employee or agent acting, desirable and proper to effect the 
purposes of the foregoing Resolution and to cause compliance by the Agency with all of the 
terms, covenants and provisions of the Agency Documents binding upon the Agency. 

Section 8 The Agency hereby determines and finds that the Project is a qualifying 
non-industrial project, therefore, pursuant to the Agency's Uniform Tax Exempt Policy, the 
consent of the Affected Taxing Jurisdictions is not required. 

Section 9 This Resolution shall take effect immediately. 

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, 
which resulted as follows: 
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David Converse VOTING Absent 

John Jennings 

Robert E. Aliasso, Jr. 

W. Edward Walldroff 

Paul Warneck 

William Johnson 

Lisa L'Huillier  

VOTING Yea 

VOTING Yea 

VOTING Yea 

VOTING Yea 

VOTING Yea 

VOTING Absent 

The foregoing Resolution was thereupon declared and duly adopted. 
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EXHIBIT "A" to AUTHORIZING RESOLUTION 

PAYMENT IN LIEU OF TAXES AGREEMENT 

THIS AGREEMENT, by and between OSWEGO BEVERAGE COMPANY LLC a 
New York limited liability company having an address of 113 Gardenier Road, Oswego, New 
York 13126 ("Company") and JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT 
AGENCY, an Industrial Development Agency and a Public Benefit Corporation of the State 
of New York having an address of 800 Starbuck Avenue, Watertown, New York 13601 
("Agency"), 

WITNESSETH: 

WHEREAS, the Agency was created by Chapter 369 of the Laws of 1971 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"); and 

WHEREAS, the Agency by Resolution dated December 5, 2019, has agreed to 
undertake a project to construct a new 8,050 square foot building together with the acquisition 
of certain machinery and equipment all of which to constitute a warehouse distribution and 
redemption facility on certain land owned by the Company at New York State Route 3 , 
Watertown, New York (Tax Map Parcel No. ) (the "Land"), in the Town of 
Watertown, Jefferson County, New York, as more particularly described in Schedule "A" 
attached hereto (the Project and the Land are hereinafter referred to as the "Project Facility"); 
and 

WHEREAS, the Company is or will be the fee title owner of the Project Facility; and 

WHEREAS, the Company will execute and deliver to the Agency, a certain lease 
agreement to the Agency (the "Underlying Lease") pursuant to which the Company leases 
to the Agency the Project Facility; and 

WHEREAS, the Agency will immediately thereafter lease the Project Facility to the 
Company pursuant to a Lease Agreement executed and entered into of even date herewith 
(the "Lease Agreement") by and between Agency and the Company; and 

WHEREAS, pursuant to the terms of the Lease Agreement (1) the Company will agree 
to cause the Project to be undertaken and completed, and (2) the Agency will agree to 
undertake and complete the Project; and 

WHEREAS, pursuant to section 874(1) of the Act, and Section 412(a) of the Real 
Property Tax Law of the State of New York, the Agency is exempt from the payment of taxes 
and assessments imposed upon real property and improvements owned by it other than 
special ad valorem levies, special assessments and service charges against real property 
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located in Jefferson County which are or may be imposed for special improvements or special 
district improvements; and 

WHEREAS, the Taxing Jurisdictions, which are, collectively, the Town of Watertown 
("Town"), Jefferson County ("County") and the Watertown City School District ("School"), 
have the following taxable years: the Town and County January 1 to December 31, 
and the School July 1 to June 30; and 

WHEREAS, the Agency and the Company deem it necessary and proper to enter into 
this agreement making provision for payments in lieu of taxes by the Company to the Agency, 
for the benefit of the respective Taxing Jurisdictions within which the Project Facility is or is to 
be located; 

NOW, THEREFORE, in consideration of the covenants herein contained, it is mutually 
agreed as follows: 

1. (a) For the purpose of payments to be made pursuant to this Agreement, 
the Completion Date for the Project shall be the earlier of twelve (12) months 
from the date the building permit was issued for any part of the Project, or the 
issuance of a Certificate of Occupancy. The Company shall notify each Taxing 
Jurisdiction and the Agency within 30 days after the Completion Date for the 
Project. 

(b) Commencing with the tax year beginning on the next Taxable Status 
Date following the Completion Date and for the period set forth below or until 
the earlier termination of the Lease Agreement, the Company agrees to pay in 
lieu of all real estate, tangible personal property, inventory and/or other similar 
taxes and assessments (in addition to paying all special ad valorem levies, 
special assessments and service charges which are or may be imposed for 
special improvements or special district improvements) which would be levied 
upon the Project Facility during such tax years as if the Project Facility were 
owned by the Company and not by the Agency, the amounts determined 
according to the following formula: 

PILOT = AV x AIR x PR 

WHERE 

PILOT = Amount of payment in lieu of taxes due to the Taxing 
Jurisdictions for the applicable tax year. 

AV = Assessed Value of the Project Facility. 

ATR = Actual Tax Rate for the respective Taxing Jurisdictions for 
the applicable year. 
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PR = Payment Ratio as set forth in Table I for the applicable tax 
year. 

TABLE I 

Year 1 — 5 25% of all Real Estate Taxes; 
Years 6— 10 50% of all Real Estate Taxes; 
Years 11 — 15 75% of all Real Estate Taxes; 
Thereafter; 100% of all Real Estate Taxes; 

(c) The Company shall pay, or cause to be paid the amounts set forth in 
Paragraph 1(b) hereof within the grace period, without penalty, applicable to 
taxes, assessments, special ad valorem levies, special service charges or 
similar tax equivalents, as the case may be, on similar property subject to 
taxation by the Taxing Jurisdictions during such respective tax years, subject to 
any late payment penalties pursuant to §874 of the Act if not made within the 
grace period. Any failure on the part of the Company to timely make any 
payments pursuant to this Agreement within ten (10) days following written 
notice from the Agency shall be an event of default ("Event of Default") under 
this Agreement and under the Lease Agreement. Upon such Event of Default, 
the Agency shall have any and/or all of the Remedies on Default set forth in the 
Lease Agreement. Further, upon such Event of Default, the Payments In Lieu 
of Tax due under this Agreement shall, upon thirty (30) days written notice from 
the Agency to the Company, immediately bear a Payment Ratio of 100% as 
such term is defined in the PILOT in Paragraph 1(b) of this Agreement until 
such Event of Default shall be cured by the Company. 

(d) The assessed value of the Project Facility shall be the value as finally 
determined on the Assessment Roll of the Taxing Jurisdiction for the applicable 
year. 

(e) Prior to the Completion Date as defined in Paragraph 1(a) above of the 
Project, the Company shall pay to the Agency on the Project an amount equal 
to the real estate taxes and assessments on the Land for the Project as if the 
Land were owned by the Company and not by the Agency. The Company shall 
pay or cause such amounts to be paid within the grace period without penalty, 
applicable to taxes, assessments, special ad valorem levies, special service 
charges or similar tax equivalents, as the case may be, on similar property 
subject to taxation by the Taxing Jurisdictions during such respective tax years, 
subject to any late payment penalties pursuant to Section 874 of the Act if not 
made within the grace period. 

2. This Agreement shall terminate, unless it is terminated sooner pursuant to the 
Lease Agreement or any other provisions of this Agreement, on a date which will be 180 
months from the initial Taxable Status Date ("Termination Date") at which time the parties 
agree that the Lease and Underlying Lease for the Project Facility shall terminate. In the event 
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of an early termination either pursuant to this Paragraph or any other termination pursuant to 
this Agreement, both the Lease and the Underlying Lease shall terminate. 

3. In the event that the Project Facility is transferred from the Agency to the 
Company, the Project Facility shall be immediately subject to taxation pursuant to Sections 
302 and 520 of the New York Real Property Tax Law, as amended. However, in no event 
shall the Company be required to pay both a PILOT payment pursuant to the Agreement and 
real property taxes for a concurrent tax year or portion thereof. Therefore, should the Project 
Facility be conveyed to the Company and thus become taxable pursuant to New York RPTL 
Section 520, any payments payable under this Agreement as Payments required in Lieu of 
Taxes shall be reduced by the amount of any taxes which are required to be paid under RPTL 
Section 520 for any such concurrent tax year or portion thereof, and should such Payment-in-
Lieu-of-Taxes already have been made, the Taxing Jurisdictions shall refund any such 
amounts owing to Company. 

4. To the extent the Project Facility or any part thereof is declared to be subject to 
taxation or assessments by an amendment to the Act, other legislative change, or by a final 
judgment of a court of competent jurisdiction, the obligations of the Company hereunder shall, 
to such extent, be null and void. 

5. Any notice required to be given under this Agreement shall be deemed to have 
been duly given when delivered and, if delivered by mail, postage prepaid, return receipt 
requested, addressed to the respective parties hereto at their respective addresses specified 
below or such other addresses as either party may specify in writing to the other: 

If to the Agency: Jefferson County Industrial Development Agency 
800 Starbuck Avenue, Suite 800 
Watertown, New York 13601 
Attn: Donald C. Alexander 

With a copy to: Barclay Damon, LLP 
120 Washington Street, Suite 500 
Watertown, New York 13601 
Attn: Joseph W. Russell, Esq.. 

If to the Company: Oswego Beverage Company LLC 
Attn: Daniel E. Dorsey, Jr. 
113 Gardiner Road 
Oswego, New York 13126 

With a copy to: Victor Hirshdorfer, Esq 
Pappas, Cox, Kimpel, Dodd & Levine, P.C. 
614 James Street 
Syracuse, New York 132023 
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6. This Agreement shall be governed by and construed in accordance with the 
laws of the State of New York. 

7. This Agreement shall be binding upon and inure to the benefit of the parties, 
their respective successors and assigns. 

8. This Agreement may only be assigned by the Company in accordance with 
Section 8.4 of the Lease Agreement. 

9. This Agreement may be executed in any number of counterparts, each of which 
shall be deemed to be an original for all purposes and all of which shall constitute collectively 
a single agreement. In making proof of this Agreement, it shall not be necessary to produce 
or account for more than one such counterpart. 

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement on 
the date set forth before the signature of its respective representative. 

Date: , 2019 OSWEGO BEVERAGE COMPANY LLC 

By:  
Daniel E. Dorsey, Jr. 

Date: , 2019 JEFFERSON COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By:  
Donald C. Alexander, CEO 
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SCHEDULE "A" 
(Legal Description of Land) 
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PAYMENT IN LIEU OF TAXES AGREEMENT 

THIS AGREEMENT, by and between MDD, L.L.C. a New York limited liability company 
having an address of 1043 County Route 25, Oswego, New York 13126 ("Company") and 
JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY, an Industrial Development 
Agency and a Public Benefit Corporation of the State of New York having an address of 800 
Starbuck Avenue, Watertown, New York 13601 ("Agency"), 

WITNESSETH: 

WHEREAS, the Agency was created by Chapter 369 of the Laws of 1971 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"); and 

WHEREAS, the Agency by Resolution dated December 5, 2019, as amended by 
Resolution dated January 9, 2020, has agreed to undertake a project to construct a new 8,050 
square foot building together with the acquisition of certain machinery and equipment all of 
which to constitute a warehouse distribution and redemption facility on certain land owned by 
the Company at 19970 New York State Route 3 , Watertown, New York (a portion of Tax Map 
Parcel No. 82.00-2-1) (the "Land"), in the Town of Watertown, Jefferson County, New York, as 
more particularly described in Schedule "A" attached hereto (the Project and the Land are 
hereinafter referred to as the "Project Facility"); and 

WHEREAS, the Company is or will be the fee title owner of the Project Facility; and 

WHEREAS, the Company will execute and deliver to the Agency, a certain lease 
agreement to the Agency (the "Underlying Lease") pursuant to which the Company leases to 
the Agency the Project Facility; and 

WHEREAS, the Agency will immediately thereafter lease the Project Facility to the 
Company pursuant to a Lease Agreement executed and entered into of even date herewith (the 
"Lease Agreement") by and between Agency and the Company; and 

WHEREAS, pursuant to the terms of the Lease Agreement (1) the Company will agree to 
cause the Project to be undertaken and completed, and (2) the Agency will agree to undertake 
and complete the Project; and 

WHEREAS, pursuant to section 874(1) of the Act, and Section 412(a) of the Real 
Property Tax Law of the State of New York, the Agency is exempt from the payment of taxes and 
assessments imposed upon real property and improvements owned by it other than special ad 
valorem levies, special assessments and service charges against real property located in 
Jefferson County which are or may be imposed for special improvements or special district 
improvements; and 



WHEREAS, the Taxing Jurisdictions, which are, collectively, the Town of Watertown 
("Town"), Jefferson County ("County") and the Watertown City School District ("School"), have 
the following taxable years: the Town and County January 1 to December 31, 
and the School July 1 to June 30; and 

WHEREAS, the Agency and the Company deem it necessary and proper to enter into this 
agreement making provision for payments in lieu of taxes by the Company to the Agency, for the 
benefit of the respective Taxing Jurisdictions within which the Project Facility is or is to be 
located; 

NOW, THEREFORE, in consideration of the covenants herein contained, it is mutually 
agreed as follows: 

1. (a) For the purpose of payments to be made pursuant to this Agreement, the 
Completion Date for the Project shall be the earlier of twelve (12) months from 
the date the building permit was issued for any part of the Project, or the 
issuance of a Certificate of Occupancy. The Company shall notify each Taxing 
Jurisdiction and the Agency within 30 days after the Completion Date for the 
Project. 

(b) Commencing with the tax year beginning on the next Taxable Status Date 
following the Completion Date and for the period set forth below or until the 
earlier termination of the Lease Agreement, the Company agrees to pay in lieu of 
all real estate, tangible personal property, inventory and/or other similar taxes 
and assessments (in addition to paying all special ad valorem levies, special 
assessments and service charges which are or may be imposed for special 
improvements or special district improvements) which would be levied upon the 
Project Facility during such tax years as if the Project Facility were owned by the 
Company and not by the Agency, the amounts determined according to the 
following formula: 

PILOT = AV x ATR x PR 

WHERE  

PILOT = Amount of payment in lieu of taxes due to the Taxing 
Jurisdictions for the applicable tax year. 

AV = Assessed Value of the Project Facility. 

ATR = Actual Tax Rate for the respective Taxing jurisdictions for 
the applicable year. 

PR = Payment Ratio as set forth in Table I for the applicable tax 
year. 



TABLE I 

Year 1 - 5 25% of all Real Estate Taxes; 
Years 6 - 10 50% of all Real Estate Taxes; 
Years 11 - 15 75% of all Real Estate Taxes; 
Thereafter; 100% of all Real Estate Taxes; 

(c) The Company shall pay, or cause to be paid the amounts set forth in 
Paragraph 1(b) hereof within the grace period, without penalty, applicable to 
taxes, assessments, special ad valorem levies, special service charges or similar 
tax equivalents, as the case may be, on similar property subject to taxation by the 
Taxing Jurisdictions during such respective tax years, subject to any late payment 
penalties pursuant to §874 of the Act if not made within the grace period. Any 
failure on the part of the Company to timely make any payments pursuant to this 
Agreement within ten (10) days following written notice from the Agency shall 
be an event of default ("Event of Default") under this Agreement and under the 
Lease Agreement. Upon such Event of Default, the Agency shall have any and/or 
all of the Remedies on Default set forth in the Lease Agreement. Further, upon 
such Event of Default, the Payments In Lieu of Tax due under this Agreement 
shall, upon thirty (30) days written notice from the Agency to the Company, 
immediately bear a Payment Ratio of 100% as such term is defined in the PILOT 
in Paragraph 1(b) of this Agreement until such Event of Default shall be cured by 
the Company. 

(d) The assessed value of the Project Facility shall be the value as finally 
determined on the Assessment Roll of the Taxing jurisdiction for the applicable 
year. 

(e) Prior to the Completion Date as defined in Paragraph 1(a) above of the 
Project, the Company shall pay to the Agency on the Project an amount equal to 
the real estate taxes and assessments on the Land for the Project as if the Land 
were owned by the Company and not by the Agency. The Company shall pay or 
cause such amounts to be paid within the grace period without penalty, 
applicable to taxes, assessments, special ad valorem levies, special service 
charges or similar tax equivalents, as the case may be, on similar property subject 
to taxation by the Taxing Jurisdictions during such respective tax years, subject to 
any late payment penalties pursuant to Section 874 of the Act if not made within 
the grace period. 

2. This Agreement shall terminate, unless it is terminated sooner pursuant to the 
Lease Agreement or any other provisions of this Agreement, on a date which will be 180 months 
from the initial Taxable Status Date ("Termination Date") at which time the parties agree that 
the Lease and Underlying Lease for the Project Facility shall terminate. In the event of an early 
termination either pursuant to this Paragraph or any other termination pursuant to this 
Agreement, both the Lease and the Underlying Lease shall terminate. 



3. In the event that the Project Facility is transferred from the Agency to the 
Company, the Project Facility shall be immediately subject to taxation pursuant to Sections 302 
and 520 of the New York Real Property Tax Law, as amended. However, in no event shall the 
Company be required to pay both a PILOT payment pursuant to the Agreement and real 
property taxes for a concurrent tax year or portion thereof. Therefore, should the Project 
Facility be conveyed to the Company and thus become taxable pursuant to New York RPTL 
Section 520, any payments payable under this Agreement as Payments required in Lieu of 
Taxes shall be reduced by the amount of any taxes which are required to be paid under RPTL 
Section 520 for any such concurrent tax year or portion thereof, and should such Payment-in-
Lieu-of-Taxes already have been made, the Taxing Jurisdictions shall refund any such amounts 
owing to Company. 

4. To the extent the Project Facility or any part thereof is declared to be subject to 
taxation or assessments by an amendment to the Act, other legislative change, or by a final 
judgment of a court of competent jurisdiction, the obligations of the Company hereunder shall, 
to such extent, be null and void. 

5. Any notice required to be given under this Agreement shall be deemed to have 
been duly given when delivered and, if delivered by mail, postage prepaid, return receipt 
requested, addressed to the respective parties hereto at their respective addresses specified 
below or such other addresses as either party may specify in writing to the other: 

If to the Agency: Jefferson County Industrial Development Agency 
800 Starbuck Avenue, Suite 800 
Watertown, New York 13601 
Attn: Donald C. Alexander 

With a copy to: Barclay Damon, LLP 
120 Washington Street, Suite 500 
Watertown, New York 13601 
Attn: Joseph W. Russell, Esq.. 

If to the Company: MDD, L.L.C. 
Attn: Daniel E. Dorsey, Jr. 
1043 County Route 25 
Oswego, New York 13126 

With a copy to: Victor Hirshdorfer, Esq 
Pappas, Cox, Kimpel, Dodd & Levine, P.C. 
614 James Street 
Syracuse, New York 132023 

6. This Agreement shall be governed by and construed in accordance with the laws 
of the State of New York. 



MDD, L.L.C. 

Daniel E. Dorsey, Jr. 

7. This Agreement shall be binding upon and inure to the benefit of the parties, 
their respective successors and assigns. 

8. This Agreement may only be assigned by the Company in accordance with 
Section 8.4 of the Lease Agreement. 

9. This Agreement may be executed in any number of counterparts, each of which 
shall be deemed to be an original for all purposes and all of which shall constitute collectively a 
single agreement. In making proof of this Agreement, it shall not be necessary to produce or 
account for more than one such counterpart. 

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement on the 
date set forth before the signature of its respective representative. 

Date: January 23, 2020 

Date: January 23, 2020 JEFFERSON COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

Donald C. Alexander, CEO 



SCHEDULE A 

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Watertown, County of 
Jefferson, State of New York and being more particularly described as follows: 

BEGINNING at a 1/2" iron pipe with cap to be set in the easterly bounds of a 2.264± acre 
parcel of land to be dedicated to the Town of Watertown for road development, said iron 
pipe being the southwesterly corner of Lot 5 of T.I. Ag Park; 

THENCE S. 87°-59'-18" E, a distance of 306.26 feet to a 1/2" iron pipe with cap to be set; 

THENCE S. 02°-00'-42" W., a distance of 417.54 feet to a 1/2" iron pipe with cap to be set; 

THENCE N. 87°-59'-18" W., a distance of 501.46 feet to a 1/2" iron pipe with cap to be set 
in the easterly bounds of said 2.264± acre parcel; 

THENCE along the easterly bounds of said 2.264± acre parcel, and along a curve to the 
right having a radius of 217.00 feet, a distance of 102.24 feet to a 1/2" iron pipe with cap to 
be set, said iron pipe being situate a direct of N. 30°-39'-25" E., a distance of 101.30 feet 
from the previously mentioned iron pipe; 

THENCE N. 44°-09'-16" E., continuing along the easterly bounds of said 2.264+ acre parcel 
a distance of 110.13 feet to a 1/2" iron pipe with cap to be set; 

THENCE continuing along the easterly bounds of said 2.264± acre parcel, and along a curve 
to the left having a radius of 283.00 feet, a distance of 210.27 feet to a 1/2" iron pipe with 
cap to be set, said iron pipe being situate a direct of N. 22°-52'-07" E., a distance of 205.47 
feet from the previously mentioned iron pipe; 

THENCE N. 01°-34'-59" E., continuing along the easterly bounds of said 2.264+ acre parcel, 
a distance of 54.98 to the POINT OF BEGINNING; 

CONTAINING 3.597± acres of land, more or less. 

TOGETHER WITH AND SUBJECT TO all rights, in common with others, in accordance with 
a certain Declaration of Access and Utility Easement made by Grantor and dated November 
1, 2019 and recorded in the Jefferson County Clerk's Office on November 4, 2019 as 
Instrument No. 2019-17823. 

TOGETHER WITH AND SUBJECT TO an easement for access and utilities over the .464+ 
acre parcel as shown on a Subdivision Plat of a portion of the lands of TI. Ag Park, LLC as 
filed in the Jefferson County Clerk's Office on September 27, 2019 as Map #7334 (the 
"Subdivision Map"). 

ALSO SUBJECT TO an easement for highway purposes to be conveyed to the Town of 
Watertown over the .064+ acre parcel shown on the Subdivision Map near the southwest 
corner of the premises. 



PROJECT AGREEMENT 

THIS PROJECT AGREEMENT (the "Project Agreement"), made as of January 23, 
2020, by and among the JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a 
public benefit corporation of the State of New York, with offices at 800 Starbuck Ave., 
Watertown, New York 13601 (the "Agency"), MDD, L.L.C., a limited liability company 
organized and existing under the laws of the State, having an office for the transaction of 
business located at 2043 County Route 25, Oswego, New York (the "Company"). 

WITNESSETH: 

WHEREAS, Title 1 of Article 18-A of the General Municipal Law of the State of New 
York (the "Enabling Act") was duly enacted into law as Chapter 1030 of the Laws of 1969 of 
the State of New York; and 

WHEREAS, the Enabling Act authorizes and provides for the creation of industrial 
development agencies for the benefit of the several counties, cities, villages and towns in 
the State of New York (the "State") and empowers such agencies, among other things, to 
acquire, construct, reconstruct, lease, improve, maintain, equip and dispose of land and any 
building or other improvement, and all real and personal properties, including, but not 
limited to machinery and equipment deemed necessary in connection therewith, whether 
or not now in existence or under construction, which shall be suitable for manufacturing, 
warehousing, research, commercial, or industrial purposes, in order to advance the job 
opportunities, health, general prosperity and economic welfare of the people of the State 
and to improve their standard of living; and 

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of 
carrying out any of its corporate purposes, to lease or sell any or all of its facilities, whether 
then owned or thereafter acquired; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the 
provisions of the Enabling Act, by Chapter 369 of the Laws of 1971 of the State, as amended 
(collectively, with the Enabling Act, the "Act") and is empowered under the Act to 
undertake the Project (as hereinafter defined) in order to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State and improve 
their standard of living; and 

WHEREAS, the Company submitted an application (the "Application") to the Agency 
requesting the Agency's assistance with respect to a certain project (the "Project") 
consisting of: (A) (1) the acquisition of an interest in a parcel of land located at 19970 
County Route 3 in the Town of Watertown, Jefferson County, New York (a portion of Tax 
Map No. 82.00-2-1) (the "Land"); (2) the construction of a building (the "Facility") located 
on the Land; (3) the acquisition and installation therein and thereon of related fixtures, 
machinery, equipment and other tangible personal property (collectively, the "Facility 
Equipment") (the Land, the Facility and the Facility Equipment being collectively referred 
to as the "Project Facility"), such Project Facility to be utilized as a warehouse, distribution 
and redemption facility; (B) the granting of certain "financial assistance" (within the 



meaning of Section 854(14) of the Act) with respect to the foregoing, including potential 
exemptions from certain sales and use taxes, real estate transfer taxes and mortgage 
recording taxes (subject to certain statutory limitations) (collectively, the "Financial 
Assistance"); and (C) (1) the lease (with an obligation to purchase) or sale of the Company 
Project Facility to the Company or such other person as may be designated by the Company 
and agreed upon by the Agency; and (2) and the lease (with an obligation to purchase) or 
sale of the Equipment to the Company or such other person as may be designated by the 
Company and agreed upon by the Agency; and 

WHEREAS, by resolution of its members adopted on December 4, 2019 as amended 
on January 9, 2020 (the "Approving Resolution"), the Agency has conferred on the 
Company in connection with the Project certain financial assistance consisting of: (a) an 
exemption from New York State and local sales and use taxes for purchases and rentals 
related to the Project with respect to the qualifying personal property included in or 
incorporated into the Project Facility or used in the acquisition, renovation, construction, 
reconstruction or equipping of the Project Facility; (b) an abatement from real property 
taxes through a 15-year payment in lieu of taxes agreement with the Company for the 
benefit of each municipality and school district having taxing jurisdiction over the Project 
(the "Taxing Jurisdictions"); and (c) an exemption from mortgage recording taxes (subject 
to certain statutory limitations) (collectively, the sales and use tax exemption benefit, the 
abatement from real property taxes benefit and the mortgage recording tax exemption 
benefit (subject to certain statutory limitations) are hereinafter collectively referred to as 
the "Financial Assistance"); and 

WHEREAS, it has been estimated and confirmed by the Company that the Company 
have included within their Application for Financial Assistance that: (i) the purchase of 
goods and services relating to the Project and subject to New York State and local sales and 
use taxes are estimated in an amount up to $481,000.00, and, therefore, the value of the 
sales and use tax exemption benefits authorized and approved by the Agency cannot 
exceed $38,400.00; (ii) the mortgage to be obtained for completion of the Project shall be 
for an amount not to exceed $  N/A  and therefore, the value of the mortgage recording 
tax exemption benefits authorized and approved by the Agency cannot exceed $  N/A  ; 
and (iii) the real property tax abatement benefits to be provided to the Company over the 
15-year benefit period of the anticipated payment in lieu of taxes agreement are estimated 
to be approximately $117,078.00 (such savings are estimated based on the current 
assessed value and tax rates of the Taxing Jurisdictions; actual savings are subject to 
change over the term of the Lease Agreement (as hereinafter defined) depending on any 
changes to assessed value of the Project Facility and/or tax rates of the Taxing 
Jurisdictions); and 

WHEREAS, the Company proposes to lease the Land and Facility to the Agency, and 
the Agency desires to lease the Land and Facility from the Company pursuant to the terms 
of a certain underlying lease to agency dated as of January 23, 2020 (the "Underlying 
Lease"), by and between the Company and the Agency; and 



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

WHEREAS, the Agency proposes to lease the Company Project Facility to the 
Company, and the Company desires to lease the Company Project Facility from the Agency, 
upon the terms and conditions set forth in a certain lease agreement dated as of January 23, 
2020 (the "Lease Agreement"); and 

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

WHEREAS, in order to define the obligations of the Company regarding payments in 
lieu of taxes for the Project Facility, the Agency and the Company will enter into a payment 
in lieu of tax agreement, dated as of January 23, 2020 (the "PILOT Agreement"), by and 
among the Agency and the Company; and 

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

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

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

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

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

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



ARTICLE I 
PURPOSE OF PROJECT 

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

ARTICLE II 
REAL PROPERTY TAX EXEMPTION 

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

ARTICLE III 
MORTGAGE RECORDING TAX EXEMPTION 

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

ARTICLE IV 
SALES AND USE TAX EXEMPTION 

Section 4.01. Scope of Agency.  The Company hereby agrees to limit its activities as 
agents for the Agency under the authority of the Approving Resolution to acquisition, 
renovation and installation of the Project Facility. The right of the Company to act as agent 
of the Agency shall expire on December 31, 2020 unless extended by a resolution adopted 
by the members of the Agency. The value of the sales and use tax exemption benefits shall 
not exceed the amounts described in the Application and as set forth in Section 3.03(b) 
hereof unless approved by a resolution adopted by the members of the Agency. All 
contracts entered into by the Company as agents for the Agency shall include the following 
language: 

"This contract is being entered into by MDD, L.L.C. (the "Company" or the 
"Agent"), as agent for and on behalf of the Jefferson County Industrial 
Development Agency (the "Agency"), in connection with a certain project of 
the Agency for the benefit of the Agent consisting in part of the acquisition 
and installation of certain machinery, equipment and building materials, all 



for incorporation and installation in certain premises located at 19770 NY 
State Route 3 in the Town of Watertown, Jefferson County, New York (a 
portion of Tax Map No. 82.00-2-1) (the "Premises"). The machinery, 
equipment and building materials to be incorporated and installed in the 
Premises shall be exempt from the sales and use taxes levied by the State of 
New York if the acquisition thereof is effected in accordance with the terms 
and conditions set forth in the Project Agreement dated as of January 23, 
2020 by and among the Agency and the Company (the "Project Agreement"), 
and the Agent hereby represents that this contract is in compliance with the 
terms of the Project Agreement. This contract is non-recourse to the Agency, 
and the Agency shall not be directly, indirectly or contingently liable or 
obligated hereunder in any manner or to any extent whatsoever. By 
execution or acceptance of this contract, the vendor/contractor hereby 
acknowledges and agrees to the terms and conditions set forth is this 
paragraph." 

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

Section 4.03. Representations and Covenants of the Company. 

(a) The Company hereby incorporates and restates the representations, 
covenants and warranties made in the Lease Agreement and the Equipment Lease 
Agreement, respectively. 

(b) The Company further covenants and agrees that the purchase of goods and 
services relating to the Project and subject to State and local sales and use taxes are 
estimated in the amount up to $481,000.00, and, therefore, the value of the sales and use 
tax exemption benefits authorized and approved by the Agency cannot exceed $38,400.00. 

(c) The Company further covenants and agrees to complete "IDA Appointment of 
Project Operator or Agent For Sales Tax Purposes" (Form ST-60) for itself and each Sub-
Agent and to provide said form to the Agency within fifteen (15) days of appointment such 
that the Agency can execute and deliver said form to the State Department of Taxation and 
Finance within thirty (30) days of appointment. 

(d) The Company further covenants and agrees to file an annual statement with 
the State Department of Taxation and Finance an "Annual Report of Sales and Use Tax 



Exemptions" (Form ST-340) regarding the value of sales and use tax exemptions the 
Company has claimed pursuant to the agency conferred on the Company with respect to 
the Project in accordance with Section 874(8) of the Act. The Company further covenants 
and agrees that it will, within thirty (30) days of each filing, provide a copy of same to the 
Agency, but in no event later than February 15 of each year. The Company understands 
and agrees that the failure to file such annual statement will result in the removal of (1) the 
Company's authority to act as agent for the Agency, and (2) the authority of any sub-agent 
of the Agency appointed by the Company pursuant to Section 4.02 hereof to act as agent for 
the Agency. 

(e) The Company further acknowledges and agrees that all purchases made in 
furtherance of the Project by the Company and any Sub-Agent shall be made using "IDA 
Agent or Project Operator Exempt Purchase Certificate" (Form ST-123, a copy of which is 
attached hereto as Exhibit C), and that it shall be the responsibility of the Company or the 
Sub-Agent, as the case may be, (and not the Agency) to complete Form ST-123. The 
Company acknowledges and agrees that it shall identify the Project on each bill and invoice 
for such purchases and further indicate on such bills or invoices that the Company is 
making purchases of tangible personal property or services for use in the Project as agent 
of the Agency. For purposes of indicating who the purchaser is, the Company 
acknowledges and agrees that the bill of invoice should state, "I, [NAME OF AGENT], certify 
that I am a duly appointed agent of the Jefferson County Industrial Development Agency 
and that I am purchasing the tangible personal property or services for use in the following 
IDA project and that such purchases qualify as exempt from sales and use taxes under my 
Project Agreement with the Jefferson County Industrial Development Agency." The 
Company further acknowledges and agrees that the following information shall be used by 
the Company to identify the Project on each bill and invoice: MDD, L.L.C., 19970 NY State 
Route 3, Town of Watertown, Jefferson County, New York. 

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

ARTICLE V 
COMMITMENTS AND REPORTING 

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

(a) The Company employed at least twenty-two (22) full time equivalent ("FTE") 
employees within the County of Jefferson at the date of the Application for Financial 
Assistance (the "Baseline FTE"). The Company shall at all times maintain such Baseline 
FTE within the County of Jefferson. In addition to the Baseline FTE employees, the 
Company shall, within two years after the Completion Date, create additional FTE 



employment at the Project Facility equal to ten (10) FTE employees. The employment 
requirements set forth herein are hereinafter referred to as the "Employment 
Commitment". In no event shall any independent contractor as determined under the laws 
of the State of New York be included in calculating the number of FTE employees employed 
within the County of Jefferson and/or at the Project Facility. 

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

Section 5.02. Reporting Requirement.  (A) The Company agrees, whenever requested by 
the Agency, to provide and certify or cause to be certified such information concerning the 
Company, its finances and other topics as the Agency from time to time reasonably 
considers necessary or appropriate, including but not limited to, such information as to 
enable the Agency to make any reports required by law or governmental regulation. The 
Company also agrees to provide and certify information concerning its finances and other 
topics as the Agency considers appropriate. 

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

ARTICLE VI 
SUSPENSION, DISCONTINUATION, RECAPTURE 

AND/OR TERMINATION OF FINANCIAL ASSISTANCE 

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

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



(b) In accordance with Section 875(3) of the New York General Municipal Law, 
the Policy, and the Approving Resolution, the Company covenants and agrees that it is 
subject to recapture of all State sales and use tax exemption benefits if: 

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

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

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

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

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

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

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

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

(3) the Company fails to meet their Reporting Commitment ("Reporting 
Failure"); or 

(4) there otherwise occurs any event of default under any Basic 
Document (each, an "Event of Default") or a material violation of the terms and 
conditions of any Basic Document (a "Material Violation"). 

The Agency shall evaluate, annually as of December 31, or at any time information is 
brought to the Agency's attention, whether a Local Sales Tax Benefit Violation, Job Deficit, 



Reporting Failure, Event of Default or Material Violation (each a "Noncompliance Event") 
has occurred. Notwithstanding the foregoing, the Agency may determine whether an Event 
of Default has occurred pursuant to any Basic Document in accordance with the terms of 
the Basic Document. 

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

• Whether the Company has proceeded in good faith. 

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

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

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

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

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

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



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

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

ARTICLE VII 
MISCELLANEOUS PROVISIONS 

Section 7.01. Hold Harmless Provisions. 

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



(other than the Company) or employees. The foregoing indemnities shall apply 
notwithstanding the fault or negligence in part of the Agency or any of its officers, 
members, agents (other than the Company) or employees and notwithstanding the breach 
of any statutory obligation or any rule of comparative or apportioned liability. 

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

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

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

Section 7.02. Insurance Required. 

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

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

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

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



If to the Agency: 

With a copy to: 

If to the Company: 

With a copy to: 

Jefferson County Industrial Development Agency 
800 Starbuck Avenue 
Watertown, New York 13601 
Attention: Executive Director 

Barclay Damon LLP 
120 Washington Street, Suite 500 
Watertown, New York 13601 
Attention: Joseph W. Russell, Esq. 

MDD, L.L.C. 
1043 County Route 25 
Oswego, New York 13126 
Attention: Daniel E. Dorsey, Jr. 

Pappas, Cox, Kimpel, Dodd & Levine, P.C. 
614 James St. 
Syracuse, New York 13203 
Attn: Victor J. Hershdorfer, Esq. 

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

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

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

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

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

Section 7.09. Term. Except as specifically provided otherwise, the term of this Project 
Agreement shall be the longer of: (1) the term of the Lease Agreement; or (2) five years 



following the Project's completion date. The Project will remain "active" for purposes of 
Section 874(12) of General Municipal Law and the Agency's Annual Assessment Policy 
during the term of this Project Agreement. 

Section 7.10. Joint and Several Liability.  In the event that this Agreement is executed by 
more than one party as Indemnitor, the liability of such parties is joint and several. A 
separate action or actions may be brought and prosecuted against each of the Company, 
whether or not an action is brought against any other person or whether or not any other 
person is joined in such action or actions. 

Section 7.11. Section Headings.  The headings of the several Sections in this Project 
Agreement have been prepared for convenience of reference only and shall not control, 
affect the meaning of or be taken as an interpretation of any provision of this Project 
Agreement. 

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

JEFFERSON COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Donald C. Alexander, Chief Executive Officer 

Signature Page to Project Agreement 
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MDD, L.L.C. 
a New York limited liability company 

By:  CA   
,-Dorraitt E. Dorsey, Jr. 

 

 

STATE OF NEW YORK ) 

,COUNIX OF 4.2464 ) ss.: 

.017146.17 
gten.a.14E . Dorsey, Jr., being first duly sworn, deposes and says: 

1. That I am a Member of MDD, L.L.C., and that I am duly authorized on behalf of 
the Company to bind the Company and to execute this Project Agreement. 

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

Subscribed and affirmed to me 
under penalties of perjury 
this23rd day of January, 2020. 

(Not,4 Public) 

VICTOR I. fIERSHDOPFTR 
Notary Public, State of New York 

No. 34-6873553, Reg. Onondaga Count,/ 
My Commission Expires June 30, 2047,— 

Signature Page to Project Agreement 
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PILOT Agreement 

See Closing Item No. A-6 
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PAYMENT IN LIEU OF TAXES AGREEMENT 

THIS AGREEMENT, by and between MDD, L.L.C. a New York limited liability company 
having an address of 1043 County Route 25, Oswego, New York 13126 ("Company") and 
JEFFERSON COUNTY INDUSTRIAL DEVELOPMENT AGENCY, an Industrial Development 
Agency and a Public Benefit Corporation of the State of New York having an address of 800 
Starbuck Avenue, Watertown, New York 13601 ("Agency"), 

WITNESSETH: 

WHEREAS, the Agency was created by Chapter 369 of the Laws of 1971 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"); and 

WHEREAS, the Agency by Resolution dated December 5, 2019, as amended by 
Resolution dated January 9, 2020, has agreed to undertake a project to construct a new 8,050 
square foot building together with the acquisition of certain machinery and equipment all of 
which to constitute a warehouse distribution and redemption facility on certain land owned by 
the Company at 19970 New York State Route 3 , Watertown, New York (a portion of Tax Map 
Parcel No. 82.00-2-1) (the "Land"), in the Town of Watertown, Jefferson County, New York, as 
more particularly described in Schedule "A" attached hereto (the Project and the Land are 
hereinafter referred to as the "Project Facility"); and 

WHEREAS, the Company is or will be the fee title owner of the Project Facility; and 

WHEREAS, the Company will execute and deliver to the Agency, a certain lease 
agreement to the Agency (the "Underlying Lease") pursuant to which the Company leases to 
the Agency the Project Facility; and 

WHEREAS, the Agency will immediately thereafter lease the Project Facility to the 
Company pursuant to a Lease Agreement executed and entered into of even date herewith (the 
"Lease Agreement") by and between Agency and the Company; and 

WHEREAS, pursuant to the terms of the Lease Agreement (1) the Company will agree to 
cause the Project to be undertaken and completed, and (2) the Agency will agree to undertake 
and complete the Project; and 

WHEREAS, pursuant to section 874(1) of the Act, and Section 412(a) of the Real 
Property Tax Law of the State of New York, the Agency is exempt from the payment of taxes and 
assessments imposed upon real property and improvements owned by it other than special ad 
valorem levies, special assessments and service charges against real property located in 
Jefferson County which are or may be imposed for special improvements or special district 
improvements; and 



WHEREAS, the Taxing Jurisdictions, which are, collectively, the Town of Watertown 
("Town"), Jefferson County ("County") and the Watertown City School District ("School"), have 
the following taxable years: the Town and County January 1 to December 31, 
and the School July 1 to June 30; and 

WHEREAS, the Agency and the Company deem it necessary and proper to enter into this 
agreement making provision for payments in lieu of taxes by the Company to the Agency, for the 
benefit of the respective Taxing Jurisdictions within which the Project Facility is or is to be 
located; 

NOW, THEREFORE, in consideration of the covenants herein contained, it is mutually 
agreed as follows: 

1. (a) For the purpose of payments to be made pursuant to this Agreement, the 
Completion Date for the Project shall be the earlier of twelve (12) months from 
the date the building permit was issued for any part of the Project, or the 
issuance of a Certificate of Occupancy. The Company shall notify each Taxing 
Jurisdiction and the Agency within 30 days after the Completion Date for the 
Project. 

(b) Commencing with the tax year beginning on the next Taxable Status Date 
following the Completion Date and for the period set forth below or until the 
earlier termination of the Lease Agreement, the Company agrees to pay in lieu of 
all real estate, tangible personal property, inventory and/or other similar taxes 
and assessments (in addition to paying all special ad valorem levies, special 
assessments and service charges which are or may be imposed for special 
improvements or special district improvements) which would be levied upon the 
Project Facility during such tax years as if the Project Facility were owned by the 
Company and not by the Agency, the amounts determined according to the 
following formula: 

PILOT = AV x ATR x PR 

WHERE 

PILOT = Amount of payment in lieu of taxes due to the Taxing 
Jurisdictions for the applicable tax year. 

AV = Assessed Value of the Project Facility. 

ATR = Actual Tax Rate for the respective Taxing Jurisdictions for 
the applicable year. 

PR = Payment Ratio as set forth in Table I for the applicable tax 
year. 



TABLE I 

Year 1 - 5 25% of all Real Estate Taxes; 
Years 6 - 10 50% of all Real Estate Taxes; 
Years 11 - 15 75% of all Real Estate Taxes; 
Thereafter; 100% of all Real Estate Taxes; 

(c) The Company shall pay, or cause to be paid the amounts set forth in 
Paragraph 1(b) hereof within the grace period, without penalty, applicable to 
taxes, assessments, special ad valorem levies, special service charges or similar 
tax equivalents, as the case may be, on similar property subject to taxation by the 
Taxing Jurisdictions during such respective tax years, subject to any late payment 
penalties pursuant to §874 of the Act if not made within the grace period. Any 
failure on the part of the Company to timely make any payments pursuant to this 
Agreement within ten (10) days following written notice from the Agency shall 
be an event of default ("Event of Default") under this Agreement and under the 
Lease Agreement. Upon such Event of Default, the Agency shall have any and/or 
all of the Remedies on Default set forth in the Lease Agreement Further, upon 
such Event of Default, the Payments In Lieu of Tax due under this Agreement 
shall, upon thirty (30) days written notice from the Agency to the Company, 
immediately bear a Payment Ratio of 100% as such term is defined in the PILOT 
in Paragraph 1(b) of this Agreement until such Event of Default shall be cured by 
the Company. 

(d) The assessed value of the Project Facility shall be the value as finally 
determined on the Assessment Roll of the Taxing Jurisdiction for the applicable 
year. 

(e) Prior to the Completion Date as defined in Paragraph 1(a) above of the 
Project, the Company shall pay to the Agency on the Project an amount equal to 
the real estate taxes and assessments on the Land for the Project as if the Land 
were owned by the Company and not by the Agency. The Company shall pay or 
cause such amounts to be paid within the grace period without penalty, 
applicable to taxes, assessments, special ad valorem levies, special service 
charges or similar tax equivalents, as the case may be, on similar property subject 
to taxation by the Taxing Jurisdictions during such respective tax years, subject to 
any late payment penalties pursuant to Section 874 of the Act if not made within 
the grace period. 

2. This Agreement shall terminate, unless it is terminated sooner pursuant to the 
Lease Agreement or any other provisions of this Agreement, on a date which will be 180 months 
from the initial Taxable Status Date ("Termination Date") at which time the parties agree that 
the Lease and Underlying Lease for the Project Facility shall terminate. In the event of an early 
termination either pursuant to this Paragraph or any other termination pursuant to this 
Agreement, both the Lease and the Underlying Lease shall terminate. 



3. In the event that the Project Facility is transferred from the Agency to the 
Company, the Project Facility shall be immediately subject to taxation pursuant to Sections 302 
and 520 of the New York Real Property Tax Law, as amended. However, in no event shall the 
Company be required to pay both a PILOT payment pursuant to the Agreement and real 
property taxes for a concurrent tax year or portion thereof. Therefore, should the Project 
Facility be conveyed to the Company and thus become taxable pursuant to New York RPTL 
Section 520, any payments payable under this Agreement as Payments required in Lieu of 
Taxes shall be reduced by the amount of any taxes which are required to be paid under RPTL 
Section 520 for any such concurrent tax year or portion thereof, and should such Payment-in-
Lieu-of-Taxes already have been made, the Taxing Jurisdictions shall refund any such amounts 
owing to Company. 

4. To the extent the Project Facility or any part thereof is declared to be subject to 
taxation or assessments by an amendment to the Act, other legislative change, or by a final 
judgment of a court of competent jurisdiction, the obligations of the Company hereunder shall, 
to such extent, be null and void. 

5. Any notice required to be given under this Agreement shall be deemed to have 
been duly given when delivered and, if delivered by mail, postage prepaid, return receipt 
requested, addressed to the respective parties hereto at their respective addresses specified 
below or such other addresses as either party may specify in writing to the other: 

If to the Agency: Jefferson County Industrial Development Agency 
800 Starbuck Avenue, Suite 800 
Watertown, New York 13601 
Attn: Donald C. Alexander 

With a copy to: Barclay Damon, LLP 
120 Washington Street, Suite 500 
Watertown, New York 13601 
Attn: Joseph W. Russell, Esq.. 

If to the Company: MDD, L.L.C. 
Attn: Daniel E. Dorsey, Jr. 
1043 County Route 25 
Oswego, New York 13126 

With a copy to: Victor Hirshdorfer, Esq 
Pappas, Cox, Kimpel, Dodd & Levine, P.C. 
614 James Street 
Syracuse, New York 132023 

6. This Agreement shall be governed by and construed in accordance with the laws 
of the State of New York. 



MDD, L.L.C. 

Daniel E. Dorsey, Jr. 

By: 

7. This Agreement shall be binding upon and inure to the benefit of the parties, 
their respective successors and assigns. 

8. This Agreement may only be assigned by the Company in accordance with 
Section 8.4 of the Lease Agreement. 

9. This Agreement may be executed in any number of counterparts, each of which 
shall be deemed to be an original for all purposes and all of which shall constitute collectively a 
single agreement. In making proof of this Agreement, it shall not be necessary to produce or 
account for more than one such counterpart. 

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement on the 
date set forth before the signature of its respective representative. 

Date: January 23, 2020 

Date: January 23, 2020  JEFFERSON COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

Donald C. Alexander, CEO 



SCHEDULE A 

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Watertown, County of 
Jefferson, State of New York and being more particularly described as follows: 

BEGINNING at a 1/2" iron pipe with cap to be set in the easterly bounds of a 2.264± acre 
parcel of land to be dedicated to the Town of Watertown for road development, said iron 
pipe being the southwesterly corner of Lot 5 of T.!. Ag Park; 

THENCE S. 87°-59'-18" E, a distance of 306.26 feet to a 1/2" iron pipe with cap to be set; 

THENCE S. 02°-00'-42" W., a distance of 417.54 feet to a 1/2" iron pipe with cap to be set; 

THENCE N. 87°-59'-18" W., a distance of 501.46 feet to a 1/2" iron pipe with cap to be set 
in the easterly bounds of said 2.264± acre parcel; 

THENCE along the easterly bounds of said 2.264± acre parcel, and along a curve to the 
right having a radius of 217.00 feet, a distance of 102.24 feet to a 1/2" iron pipe with cap to 
be set, said iron pipe being situate a direct of N. 30°-39'-25" E., a distance of 101.30 feet 
from the previously mentioned iron pipe; 

THENCE N. 44°-09'-16" E., continuing along the easterly bounds of said 2.264+ acre parcel 
a distance of 110.13 feet to a 1/2" iron pipe with cap to be set; 

THENCE continuing along the easterly bounds of said 2.264± acre parcel, and along a curve 
to the left having a radius of 283.00 feet, a distance of 210.27 feet to a 1/2" iron pipe with 
cap to be set, said iron pipe being situate a direct of N. 22°-52'-07" E., a distance of 205.47 
feet from the previously mentioned iron pipe; 

THENCE N. 01°-34'-59" E., continuing along the easterly bounds of said 2.264+ acre parcel, 
a distance of 54.98 to the POINT OF BEGINNING; 

CONTAINING 3.597± acres of land, more or less. 

TOGETHER WITH AND SUBJECT TO all rights, in common with others, in accordance with 
a certain Declaration of Access and Utility Easement made by Grantor and dated November 
1, 2019 and recorded in the Jefferson County Clerk's Office on November 4, 2019 as 
Instrument No. 2019-17823. 

TOGETHER WITH AND SUBJECT TO an easement for access and utilities over the .464+ 
acre parcel as shown on a Subdivision Plat of a portion of the lands of TI. Ag Park, LLC as 
filed in the Jefferson County Clerk's Office on September 27, 2019 as Map #7334 (the 
"Subdivision Map"). 

ALSO SUBJECT TO an easement for highway purposes to be conveyed to the Town of 
Watertown over the .064+ acre parcel shown on the Subdivision Map near the southwest 
corner of the premises. 



EXHIBIT B 

Form of Sub-Agent Appointment Agreement 

THIS SUB-AGENT APPOINTMENT AGREEMENT (the "Agreement"), dated as of 
 20_, is by and between [ ] a [ ] of the State of [ ], 

having an office for the transaction of business at [ ] (the "Company"), and 
[NAME OF SUB-AGENT], a  of the State of New York, having an office for the 
transaction of business at (the "Sub-Agent"). 

WITNESSETH: 

WHEREAS, the Jefferson County Industrial Development Agency (the "Agency") was 
created by Chapter 369 of the Laws of 1971 of the State of New York (the "State") as 
amended pursuant to Title 1 of Article 18-A of the General Municipal Law of the State of 
New York (collectively, the "Act") as a body corporate and politic and as a public benefit 
corporation of the State of New York (the "State"); and 

WHEREAS, by resolution of its members adopted on December 5, 2019 as amended 
on January 9, 2020 (the "Approving Resolution"), the Agency authorized the Company to 
act as its agent for the purposes of undertaking a project for the benefit of the Company 
(the "Project") consisting of: (A) (1) the acquisition of an interest in a parcel of land located 
at 19970 NY State Route 3, Town of Watertown, Jefferson County, New York (tax map nos. 

) (the "Land"); (2) the renovation of a building (the "Facility") located on the 
Land; and (3) the acquisition and installation therein and thereon of related fixtures, 
machinery, equipment and other tangible personal property (collectively, the "Facility 
Equipment") (the Land, the Facility and the Facility Equipment being collectively referred 
to as the "Company Project Facility"), such Project Facility to be utilized as a warehouse, 
distribution and redemption facility; (B) the granting of certain "financial assistance" 
(within the meaning of Section 854(14) of the Act) with respect to the foregoing, including 
potential exemptions from certain sales and use taxes, real property taxes and mortgage 
recording taxes (subject to certain statutory limitations) (collectively, the "Financial 
Assistance"); and (C) (1) the lease (with an obligation to purchase) or sale of the Project 
Facility to the Company or such other person as may be designated by the Company and 
agreed upon by the Agency; and (2) and the lease (with an obligation to purchase) or sale 
of the Equipment to the Company or such other person as may be designated by the 
Company and agreed upon by the Agency; and 

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

WHEREAS, the Company and the Agency entered into a Project Agreement by and 
between the Company and the Agency dated as of January , 2020 (the "Project 
Agreement"); 
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NOW, THEREFORE, the parties hereto hereby agree as follows: 

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

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

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

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

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

d. That all purchases made by the Sub-Agent in connection with the 
Project shall be made using "IDA Agent or Project Operator Exempt Purchase Certificate" 

B-2 



(Form ST-123, a copy of which is attached hereto as Exhibit A), and it shall be the 
responsibility of the Sub-Agent (and not the Agency) to complete Form ST-123. The Sub-
Agent acknowledges and agrees that it shall identify the Project on each bill and invoice for 
such purchases and further indicate on such bills or invoices that the Sub-Agent is making 
purchases of tangible personal property or services for use in the Project as agent of the 
Agency. For purposes of indicating who the purchaser is, the Sub-Agent acknowledges and 
agrees that the bill of invoice should state, "I, [NAME OF SUB-AGENT], certify that I am a 
duly appointed agent of the Jefferson County Industrial Development Agency and that I am 
purchasing the tangible personal property or services for use in the following IDA project 
and that such purchases qualify as exempt from sales and use taxes under my Sub-Agent 
Appointment Agreement." The Sub-Agent further acknowledges and agrees that the 
following information shall be used by the Sub-Agent to identify the Project on each bill and 
invoice: MDD, L.L.C., 19970 Co. Rt. 3, Town of Watertown, Jefferson County, New York. 

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

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

The foregoing defenses and indemnities shall survive expiration or termination of this 
Agreement and shall apply whether or not the claim, liability, cause of action or expense is 
caused or alleged to be caused, in whole or in part, by the activities, acts, fault or negligence 
of the Agency, its members, officers, employees and agents, anyone under the direction and 
control of any of them, or anyone for whose acts or omissions the Agency or any of them 
may be liable, and whether or not based upon the breach of a statutory duty or obligation 
or any theory or rule of comparative or apportioned liability, subject only to any specific 
prohibition relating to the scope of indemnities imposed by statutory law. 

f. That as agent for the Agency or otherwise, the Sub-Agent will comply 
at the Sub-Agent's sole cost and expense with all the requirements of all federal, state and 
local laws, rules and regulations of whatever kind and howsoever denominated applicable 
to the Sub-Agent with respect to the Project Facility. 

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

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

4. The Company acknowledges that the assumption of certain obligations by 
the Sub-Agent in accordance with this Agreement does not relieve the Company 
[Sublessee] of its obligations under any provisions of the Approving Resolution, the Lease 
Agreement by and between the Company and the Agency dated as of January , 2020, the 
Project Agreement or of any other agreement entered into by the Company in connection 
with the Project. 

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

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

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

[ ] 

By:  
Name: 
Title: 

[NAME OF SUB-AGENT] 

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

Form ST-123 
(see attached) 

B-6 



 

No^ V zetk t.1.414 Daparitagra ;smoke, and faunae 

New York State Sales and Use Tax 

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

ST-123 
1714: 

 

Tras cerlikase is rot 5' a .1 unless at entries have beer completed. 
Note: T:: 'Jet corrale:ed ay the purchaser mild gisten La Me eter. D not use vas form to purchase motor tub or diesel motor fuel exempt 
tram tax sec Torrn rI123. IDA A it or Riviera Operator Cxenipi Purceose Ce,brtzde Jet F tie) . 
Nefra al sales Plaf-ea al won: at craput :pa•ata• 

..flaait add•aNN t.f tat Adams* 

Cty kw, v• . i ..za %WA LE' cxl. Cfl 2:a-  ar alias V.Pg .fIV fa:a 

41.rt re arq-az.t :per.a, mks. Irk Ll -Letts:  

Marc an X in one: 0 S ng e aurciase tertficate 0 Shrike: purchase ce-Oficate iyald ant,' for the prole:A sled becont) 

To the seller 
You must alert:to trio projectei each tall and ireoice fur str_-1" aurchases and irdicate b I cur irvoice that the IDA or age's! 
Of project ',aerator at Vie 10A. WaS Ille purchaser. 

Project information 
; canty that I aro a duly apfsanted agent or project ',Penner at the named CIA a-4 that I am ovcriasing the anotale ;send-nal property or fol.NCPs tar use 
in the tollaihno IDA Volga and that such purchases math' as eyes-et her- sales and 442 Moots under my agreement ...Oh the IDA 

Nara al ll.lA 

Nen a ...1 paisa If:A pa..f•cln.rn:a. • .w. OSCrwasva 

:laws* talclana al :lapel • ls 

IL:fr fawn a,  +Pave %laPi ZIP =in 

Enter the data that you sena apocsnted agent or 
project coaratar /my. os yo .. .. .. .• .. ... .. ..„. / / 

Enter the dare  that agent or promo: aperator 
staa.ss ends tenotou 'yr,   - .. •• •• - •• ••• • / / 

Exempt purchases 
(Writ mi K it, boxes the! *Ow 

Tangible personal properly or senices lather than ty services and mcdor vehicles cit Largiale persoral tovamty 
installed h a goading motor yeh de', used La cornalete Lie Reject. Out rat to operate Lie competed project 

El D. Certain uhrity Serifte5 igns, propane in carotene:1i of '0C pounds or rricre elect!' city, refrigeratan or SICW"Ill 

used In comp/etc the protect. Wt rat to cavale the completed jl ol  

0  C. Motor yelle or tangible perstrial voperly metalled ir a qualifying motor oche* 

Centecalion. I tent', that Za chats stalamants are true. compete. and correct and that no manorial information has bean omitted. I make these 
statements and 'sayer the axarnotian confiscate wits no krovradoe that this doburrent profices voidance that stale and local sales or use taxes do mat 
aooryIa a transaction or transactions for which tendered the document aro rat *Muhl issuing this doctor-am oar+ Itte avant to evade any ouch tax 
may conoto_oe a Wan, or other bine under Nam York Scam Lap, pun/Matte by a suns:wad Pine and a Nesbit jail sentence. I understand that its 
document is, moored to be Plied wen, and dal :seared to, the vender as agent lot the Tax Deravunent for the ouroases o'' Tax Lath section 1838 and is 
deemed a document reoured to belled oith the Tay. Deparrtant Per mei purpose c.e prese=icrt o oNnacs I aro understand that the Tax Di:par:mom 
is man:mood to investigate the yalality al tax exclossons or coo-pions Owned aiod the acturac.0 ai intormaton entered on the document'. 

Stiptittrs srt prz..iew• p.m.useer rap...tante tAQ.s• r4r Ala roseavair,, Data 

low ar prat Ito n,rn iiiord ••kifffanifsp Halt sapsw nil.. stariolLem !rex 
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Page 2 of 2 ST•123 !VIM 

Instructions 
Misuse of this certificate 
Misuse Cl th.s akemdtion cernicata May stct you tc sprout, oyi and 
sfe•nnal Lan:acres in addition ao the payment at arl tax and intarest co_e 
These include 

• A penalty ad./22 te 11)314 et re tak Goer 

• A 553 penalty for each Imoduent akempten candcate ISSued. 

• Crimeat felany prima:Mice. punishable by a Y.Jtiva-11.1i fins and a 
possible jar sentence: and 

Rein:canon at your Caraticare Ce!AuttetvMy it you arc ta.a..afaa to 
be registered as a vendor. See T.5.13-0.2-09117G, Arnandthants eel 
EM:Ourag* COMODA:C EOM Che Ta Lan and Enharica tile Fas 
c.X.a,oattmayal EMOTarnot-Matity for mare intormaten 

To the purchaser 
You May vita From-. ST."23 if you, 

- hare been appointed as an agen: or prolact ceerator Py an industrial 
deeelopmere: agency iIDAand 

• dna purchases quaify lor examprien tam tp:-. and ....csa tax as 
descnbed in the DA contract 

Va.. ma, ...se Form ST-123 as a singe -aurchasa cortiticata a as a 
blanket cond.:Ma cc venni; the irst and subsormared.echases 
Cr the croect listen 

Agent or project ocutrator sales tat( ID number — ryou are mostared 
with ria Tax Department for salts lax purposes you must enter your 
sales 11.1 Wan likatian number on this ear:deal*. U yau are nat racr.rrai 
a> be recistenad. aver Mat 

induaria" idaveropmanrageocias and aumabas 00As2,,ara public trreii 
corporations under General Municipal Lao Articia "11.-A and ie Pubic 
Autrernes Lam. for the purpose, of diamond. developing, tincouraged 
and assisting in the acquisition. ocnserurban rahonsTdcton 
ommisernent, mantanance. equipping arid turnishind cd indusalal 
manulacsair.a. warahousno cammercul. relaxer, and recreational 
facilities in New York State 

T3As are 'teems,: Inah Ina payment et sales and ore tax on Ter 
p.PalaSel. in accadance with Tak Law sectian f 1' Et Horrevar, 
PDAs do no normialy maka dreet dorehases for ar.:16C11 COMMealy 
DAS ins:gad appoint a business anion:nue or dehalaper, contraeler or 
subcontractor as its agant or prejact operator. Suer, purchases, (hada by 

agent or PeciaL: oparator araing within the authorey granted by the 
OA are deemed ta Oa made by the MA and thereon: exempt from tar. 

Example I: ADA aoramont writrdx adant or AMOK': opt. rata,  
fraia.S Mar tatiMOCM.,  X May Mak& aVtialalaSaS tratattat's and 
traackevdoarassarr kr carrot:Vac cerht ;diape2 as iadern for 
II* IDA Ceerracra- X awes a hatAtrx and a butitoior A, stle 
prep araVr.0. dxchases cent rate and Lender re CCCSMAIT taidird 

purchases mast:care to he statiod ra She buddnd M Mese 
tontracrei X as adore of the IDA aie aribithen awn tat 

E arnr.lu 2: IDA agreernant mit its adont sr picric! aparafOt SUMS 
rI.Xce.renacIar X may maidt as hu.,chasas O! ,hats aedebuiperoni 
:tribe corpora-rad IMO ire Acme: as avant for the MA. Ceeboccor X 
makes ate same mirchasas as in Example ". Since the conereta, 
batter and ntac.hrieny wiN actuary be +/caporals,/ iri.to :ha Nebo 
ceetracion X May PW4MISSI In4S0 dents etc 7y)2 ham fax. However 
rental or the NON). and Gt.Mozor As rit,t Oadaip! since MOM, 
bunsacides are normally' taxatia and the JDA admeniant does nor 
.a.ationss cachacto,  X cc make seen nseCats as admit Pinta MA 

A contractar or sular:cedractar fs:o1aeaointad as. agent cr project opersrar 
ear+, IDA rg.,st ;eastern suppiars yeah Form ST.12C. Contra:kr 
Emma( Pdgdasa Carafttatt, Y.4",an makro d.achases rat are ordeadny 
exempt from tax n accordance syrri Tax Lay. sactons 1115las; Si and 
1115;,aX1G1 Per mare information, so 7-Porm STi'20 I 

Exempt purchases 
Tr. Quaint, the purerades must be Malta WM11 Ma aortaritv orbited by 
• iCiA and used to ece-oirrefr5 aroma Ina: to oporabe re ea-dittoed 

Cer:It2C1 I 

A Mark box A to C.00.aaa you are purchased r.airigtila personal profuse, 
Aral sarocas (othar than Uhlay KtvitaS artJ meter .etaeSS or 
taroble parsons1 property ins:allied in a qualeying motor yericied 
exempt tam lax 

S Mark box 9 to ind,cata you arc p.echaseg cenan consumer uteny 
services used in completed Tre molar, alaMal hem t•Jii Ind 
ineocies gad elacTiedy ralrigeradan ard stkar,, , aid gas, asecTic 
relndermen and Mien Saft1404 

C Mark box C to rdcate you are purchasho a molar yaricie or tangible 
personal preparty rearaid to a gualeyine MCW, iefecla ekerhat nom 
tax 

To the seller 
When makne purchases AA atOara Of avocet OpaYater at an IDA trsa 
purchaser must peptide you with this exer-dter.carticate with anomie'', 
competed to as:abash the fight tore ankfMayar, You must ittanaty the 
prciact an each Lit and ineoica for soch pi.schases and indium an (he 
bil or inyona that the IDA or aeon: or proma operator of tha IDA was the 
purchaser. 

As a New Yak Safe ragisaered vendor you 012y accept an exemption 
catitcala in iau calla-cane lax and be protected from Sabilty tar ow 
tan it re cernicate valid The eartincate wit tie considered rand tit is 

• accepeed ii good faith; 
• in icor possession witrin 92 days of re bansaction and 
• papal, came/eked ra1 requred cares kirei"e 

An *komplex-, cerldeata is acceptor/ in good far v"an yo v hate na 
irsavehadga that the exampion citratleate is false or is fraudulantly gran, 
and yOultX0Mda reasonabia ordinary dua care. It yeki do net receive 
a property cempletad earaficate withr. 90 dais ex the denary or the 
proporty ar serriDe varu wit share wit: the p.rchaser the turdan ci 
prorina the saY.2 was ekarcit. 

Yu: most also maerati a method et associating an invoice: Kr other 
so.dca document I for an creamcr. sale with the exemption conincabi you 
haye on he tom the purchaser You must iced this cartricao at Waal 
throe years after the doe data at your sales tak ratan-  to rihich it raixes 
or tie dale the return was Mad, e Mar 

Privacy notification 
New York Stale Law raiquints all governmant agencies trial  maitari 
a system of records to provide nenticanon of Ac lager authority for 
any request. the principal purpose's; tar which the information 4 to be 
celiac:el, and where it .it be maintained To oatt 4e inlarmaace visit 
our Web silo, or, It you do not have lelarnal access, call and requar. 
Publication Se, Pniiyacy Natricadat See Need traM1  for the Web 
address and tekiphone number. 

Need help? 

\halt 0-..f Wet site al www.(ax.ny.gov  
• get :nfaribtor arid yzur lakes online 
• check or new trilthe se.-eites and lea:tires 

7:r  Sales Tax Irfatriatioi Center. Eta) 485-289 

To order tams and patticatons: r,518) 457 Seal 

,tr:It Text Telephone (Trn Hotline 
pardris with hearing and 

smect7dsablitiez uarrg a TTYI: ',E18) 485 501I2 
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Nan toss. Issol. Daptristssert ol Towle^ ss-tt finsusus 

New York State Sales and Use Tax ST-123 
IDA Agent or Project Operator 
Exempt Purchase Certificate 
Effective for projects beginning on or after June 1, 2014 

This cerbliame a rat vai d uitess at entries have beer completed. 
Note: Tc e cornaleted ay Me purchaser ar.d giren to ie seter. Do rot use bits farm la purchase motor fue or dsel meter fiel exempt 
irom tax See farm FT 12, OA A erd or Renee: Operaler Exerrpt Purchase Certificate for rue' 
Nitro :4 kola r4o-sts of ilOilist ot stows. Dpivatu• 

Isms,  .41Ossoos Nrose osidtwas 

Cry loan sr silsors !Slew ZF.c..le CET. boo or viftooe 'Dots ZII* soot 

Aossit of propoel oporsolor mini trog SD ,.1.1.1iilif ID• o',WP...-Acrif 

klarx al X in Lyle 0 S e euraiase retficato 0 Slaiket purchase cereficate ;weld only for the DrcecL listed be ow 

To the seller: 
YoJ mist 'dere fy tie project ciri ee:Moill arid irraice for teach aurct,ases aid irdrzece oi Lie bet or if*VaILID that the IDA or egret 
or project order:Aar of tie IDA. was the purchaser 

Project information 
candy that I ar: a duty apl:•:,nted a.?Sfit Of prefect ccocraicr at the named CA and mat I am peratasing the tangelo personal prepare Cr seerces tar Lee 

the following IDA project ard that &uch purchases aaa',.1vasepc,---  at horn sates and use tames ender my agreement with the OA 

Nolo of It:A 

Worm :4 woos: It.4 ono:ctn./nor ...V OSI: eeerect .. 

...PItst Sstd•Ilant III prowl issos 

Cr, Iron cr vito;s4 fZfoo .It :rir 

Enter trie date that 'ICU eve acceinted aeent or 
croect cperalar lie, rs ty, .. .. .. .. .. ... .. .. / / 

Baste the dale that agent ce protect operator 
/ / 

Exempt purchases 
(Math sr( X in taxes OW asoy; 

▪ Tan; be perscia =party or services lather than Way services end motor vehicles or Lirgiale persaral proacety 
heLolkra ii a tz.idifying molar vehicle: used to complete the pro,ecl, cs rot to operate be carnp'eled project 

O 1) Certair st.ity services fgas, propane tn car:a:nem of 0C pouids or mare. elect-city, refrigeraban or stearr I 
used to comp*le the project, but rot to citierale the cromateled pratect 

O C. Motor velecie or tangible perscrial properly metalled ir a quaihrng motor 'eh cie 

Csilifficathen: tenet Itia: the above sr:moments are true. complete, and correct and Mat ne imarraria! information has been omitted. I make these 
statement's and issLici this exemption certificate we% the knowledge that this clocerrent pnerdeS eel:lance that state and tecai sales or use lamas do flat 
apply to a transaction or transacteee for which tendered the docemoni are that *Muer issuing this documerr. rerh the intent to evade any such taA 
rear constr....re a teeny or ether crene ender New Yen Sum La* punishable try a substantial nno and a possbe raii sentence. I understand that this 
document is reeteed la be Mod wimi, and delivered to, the yonder as agent ler eie TaA Department te the purposes cr Tax La iir seder, 183.4 and is 
iderer:od a document regured le balled tin the Tan Dopara—ient lor the purpose or prolieb.nell Of' OrskI154;44. I also understand that the Tak Cieria!enerit 
is autharized to ineostigata the valility at tax exclusigra or ereerptions claimed and the aux/racy or any informalcit entered on this document 

Sivas:ea of CIF.lII c p...mf,assorss rogrosonostss II itt Dohs 

tyro or p•ris the 111117111 St ar4 'Ititenritittl rh WPM' It bC-14 
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Page 2 of 2 ST-123 (Trtitt 

Instructions 
To the purchaser 
Yo... mai ...se r:ir-  T.523 if you: 

• NINO been appoinuid as an agent ix proteet operator V, an industrial 
clevelopmeraagancy t IDA:. and 

• I'm purchascs quatty tor exempoon from saer. and use tax as 
&scribed in the OA C3fIttitt 

sfOu May LAO Form S1-123 as a seale-purchasa cortibcate or as a 
blanket certitcata cam:ring the nest are} sutsequere purchases &Maytag 
nor the proact later! 

Agent or project operator sales tax ID number — V yec are registered 
vnat ToC Tax Department tor saes tax purposes you must enter your 
sales tax idantitcation number en this cenhcato If you are not retxxraa 
to be registered Orhbf 

bhustryOdevoiopment agervies And authectios j10Ast ale public &rail 
conborations under Gencrai lit unclpai Law Articia • S-11 and dist Pubsc 
Authomms Law, for the purc,ose o premeend deraloping, ancourapng 
crol assisting In the acquisaion, Conn:Miter) roconstruction 
improimment. MAelltatafICO. *quipping and furnishing at haustoat 
r.vularairirig, warehousing cam-arca! mowth and roan:Ala-A 
'acilaies in New York State 

OM are exempt tram the payment el awes a-4 use at on tar 
pathaSeS in accordance (AM Taw Law section 1156(a'a1). Hoyeayer, 
OM done": normally make threat pie:rases far projacts Commenly. 
:DM inszaaa appoint a busrass antarprise or developer, contractcr c. 
subcontractar as its, agent or promot optrator. Sudo purchases rade by 

agant or prairie :operate( acting within the authorhy granted by the 
.:DA are deemed to be made by the liDikand tharatra exempt horn la• 

Exampla I: 10A agreement wattitSaearit or Avon2 operarce 
scares mar cannacrorX may makt aVpiachasas of marawars and 
Or:,%-k#711WPIECVSSA,fr for eorhosarAan of the proms: as aaent 
ithe i4. Cara:arson X reNs a bacAtee and a beech:dor ko ads 
Avopara. parchases cal:arch and Iumbor te Cfu:Strua a haidma 
anhpuichasas rAacrcititry to be ez stalked in the buAlina AV Mose 
puothases Cy centre:AN-  X as agent of Me 10.4 are arcomi ton is. 

Example 2: 10A agreement teat its agent or vaunt operate, Oates 
111at co-ram:tar X sra ftiait0 .W purchases cYr,raM,nats ar. d camernarn 
so be x:ccopacaterd .no die prom:: as adent for She !DA Conbactor X 
inaless ine same purchases as o Example 1. Since me cocictele, 
.kontet and marhiboy ird acuxaty be mecrearesta rah :he prairoci 
Cfulff4ChOeX may purchase Mesa VOMS 4.004.1Ot MCC fax. Noway.,  
rental of the taciave and tundozen is no!oxamen since Masa 
arans.ar/MIts  are hamiatit Ca xatio and the Maar aptent does ..ko1 
Axttiaribe ecintrackw X it maka such ranta's as earint ar the IDA 

A contractor Of SubCOMMClof not appointed AS A9C111 Cf prLiOCt 0¢0fOW 
0,  an IDA rum present supplars with Farm 91.12G.', Conn:acre( 
ExerliCIPufCt42$12 Cartaleara, wv-ian makrg purchases thac are oral-Amy 
exempt torn tax v.. ascendance wan Tax Law sactans 111SME 5 S) and 
111SeaX1Gt Far mars info:mato-, sae Fair:- ST-120 I 

Exempt purchases 
Te &ale,. the purcnaaas, must be made werm the auriortfy granted try 
?a IDA WeO uSasd to COr.4)W4 e pratect Ina to operate Ina :cc-plc-hid 
OfORCII. 

A MIA box A to roacate you OM parcharing unable personal propany 
arid saroces (other than utikly fokryttCS and meter volocles Cr 
tangible personal proporty installed in a qualrying meter tierocial 
axamp: tom lax. 

El Mark thla S to ateLcalc you are curchas,ng ceran consumar uttity 
serge& used in coma-oat:1 Tie proiact axempt hem us. ins 
inciudes 9.14 ale:okay. ralriaararsan ano mar; and gas, AICCO'n: 
raIngeranair. arid steam. services. 

C Manx box C to Indcata you are purchasing a motor arich or tangible 
personal property fOLIC07 so a Cualeyffig MCIOf rthsC10 0102-,pf 
t2a 

Misuse of this certificate 
kiruisr al th,s exerriplan certricata may suiDACI you IC SerhOu5 r.A.1 and 
Effnitla sancoorrs in addition to the payment af any tax and intanest clue 
These Include 

A panne, equal ta 10:rt. et doe tax due 

AS50 &natty tor each trauduirrit exemplar; certrIcato issued. 

Criminal Many prosecution punahable by a subsoanta Eno and a 
passible jai sentence; and 

Pe.ecaton of yOur Ceeit karc clAbritorey I ycu are ractured to 
Le roaatarad as a verhor. See T SE1-41-0Si I TA. Arnandthants tfrat 
Ericsuiraich Camp:an:a mit She Is.. Caw and Enhanco rEa rati 
0,0poit.1141;r5 EM>fromita t ADVair hCf more inforraben 

To the seller 
1Vhai makirg parchasias as agent or pi•atact 01.4fAtCf at an IDA rho 
purchaser rust prohda you with this awarotien cartricato with all an-rm 
compliance to astabish the right to iv examplion You must 'den* the 
protect on each bit and invoce ter such purchases and Indic= on the 
NI or in voce than= IDA or .19tf4 Of prowt eparator or the IDA was the 
purchaser 

As a New York Stana tools:sired vendor you may accept an exemption 
certilicala in lieu er cellecong lax and be protacicid from tatiity tar Tfe 
tax if rya cargIcata Is valid TM canitcate wit be r.onsielarel t5115 n .5 is 

• accecced r5 good faith; 

• in your possession witrin 90 days of de transactor arid 

• property COnyuletad at required 410744 were madam 

An exertpbon certiicata is accepted in good faah when you nava no 
knorriedga that the exampoon caraficana a false cr Is fraudulently gyan. 
and you eXaftda raasortabia ordinary due cane. II you do net recoya 
a properly completed tarok-A:a withr, 90 days a•-xY the debar), ce the 
preperty or service you will sham with the pa:Inaba( the bi.rden at 
Vexing the sale was meamot. 

You must also flafrial a method et associating an invoca lc( other 
SOurChi document i tor an exempt sala with the exemption certiticaor YOU 
have on fie from Me pi.echasar '1,3u must keep the carslicaos at least 
three years arlar the dmi data et your sales tax ratulr Ia shiCh it WOWS 
or ate- date the return was Iliad, i Mee 

Privrsey notification 

New York State Law requires all gowunment agercies trat maintain 
a system cf records to prewicle natibcation of tne legal authority fee 
any request the predupai purposai SI tar  what the information a to be 
crate-ma. and whom it wit be maintained To view die k-h3OTISOCO 
Our Web site, or, it yOu do not haya Internet access, hail and rogues: 
Pubicalari SA, P.nyary NotScatCt Sec hood P:07  for the Web 
address and telephone rx.enber. 

     

 

Need help? 

   

 

Visit oa• Web site al www.fax.rty.gov  
• gel mfurrnaton aria manage ycar laves online 

• chock far new online services arid :features 

  

 

nil Sales Tax Information Celle,. 

To ardor farms ard placatcris: 

4:71;  Text Telephone (Trifl Hotline 
17

,1
7E; II:f ptrY.CfIS With I-during aria 

speech dsabiities uong TTVI: 

(518)485 2889 

(518) 457 5431 

(518)485 5082 
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EXHIBIT D 

Form of Annual Reporting Questionnaire 

Jefferson County Industrial Development Agency 

Annual Survey of Companies 
January 2019 

Overview: As an agent of the Jefferson County Industrial Development Agency, 
 is required annually to document for the term of its contractual agreement 

with the Issuer: its employment levels, insurance coverage, payment of taxes and fees, and in 
some instances amount of indebtedness. To fulfill your compliance requirements, please: 

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

2. Attach the required supporting documentation; 
3. Sign and certify the document; and 
4. Return to the Issuer no later than February 28, 20  

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

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

File Number: 

Project Name: 

Responsible Company Officer: 

Officer Title: 

Officer Phone: 

Officer Fax: 

Officer Email: 

D-1 



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

Number of FTE jobs as of December 31,  

Average Wage of Full-time Employee 

Number of FTE construction jobs created 

between January 1, — December 31,  

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

Current Interest Rate: 

Outstanding Balance as of Dec. 31, 

 

   

Principle payments during the period 

Jan. 1, through Dec. 31, : 

Outstanding Balance as of Dec. 31,  

Final Maturity Date of the Issue: 

Were the bonds or notes retired during the 

reporting period of Jan. 1, through 

Dec. 31,  

  

  

  

Yes 0 No 0 

 

  

     

III. Sales Tax Exemption — Please report amount of New York State sales and use tax 
exemption accrued by the project during the period of January 1,  through December 31, 

. This information should agree with that reported on your NYS Tax Form ST340. 
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V. Mortgage Recording Tax Exemption - Please report amount of mortgage recording tax 
exemption accrued by project during period Jan. 1, and ending Dec. 31, . 

$  

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

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

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

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

Signed Date 

Name (Printed) 

Title 

Phone 

D-3 


