INDUCEMENT AGREEMENT AND PROJECT AGREEMENT

THIS INDUCEMENT AGREEMENT AND PROJECT AGREEMENT RELATING
TO THE DELTA LUXURY TOWNHOMES, LLC FACILITY (the "AGREEMENT”) is
between the ONEIDA COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a public
benefit corporation of the State of New York, with offices at 584 Phoenix Drive, Rome,
New York 13441 (the “Agency”), and DELTA LUXURY TOWNHOMES, LLC, a limited
liability company duly organized, validly existing and in good standing under the laws of
the State of New York, with offices at 105 Main Street, Whitesboro, New York 13492
(the “Company”).

Article 1. Preliminary Statement. Among the matters of mutual inducement
which have resulted in the execution of this AGREEMENT are the following:

1.01. The Agency is authorized and empowered by the provisions of Article 18-A
of the General Municipal Law of the State of New York as amended, and Chapter 372 of
the Laws of 1970 of the State of New York, as may be amended from time to time
(collectively, the “Act”) to undertake “Projects” (as defined in the Act) and to lease or sell
the same upon such terms and conditions as the Agency may deem advisable.

1.02. The purposes of the Act are (i) to promote industry and develop trade by
inducing manufacturing, industrial, warehousing, research, renewable energy,
recreation and commercial enterprises to locate or remain in the State and (ii)to
encourage and assist in the providing of industrial pollution control facilities and (iii) to
promote the economic welfare and prosperity of the inhabitants of the State. The Act
vests the Agency with all powers necessary to enable it to accomplish such purposes.

1.03. (a) The Company has submitted to the Agency an Application for
Financial Assistance dated June 11, 2021, which Application may be amended from
time to time prior to closing of the sale-leaseback or lease-leaseback transaction
described below (the “Application”) requesting that the Agency assist in acquisition of a
52.22+ acre parcel of land located at Merrick Road, City of Rome, Oneida County, New
York (the “Land”); construction on the Land of two, eighteen-unit single-story townhome
buildings (36 units total), together with all ‘necessary infrastructure, utilities, roads,
sidewalks, water and sewer systems to service the same (collectively, the
‘Improvements”); and acquisition and installation of equipment in the Improvements (the
‘Equipment”), all for the purpose of filling a demonstrated demand for rental housing to
support employment in the region (the Land, the Improvements and the Equipment are
referred to collectively as the “Facility” and the construction and equipping of the
Improvements is referred to as the “Project’).

(b)  The Company will lease the Facility to the Agency and the Agency

will lease the Facility back to the Company pursuant to a Leaseback Agreement (the
“Leaseback Agreement”).
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1.04. The Company hereby represents to the Agency that the Project (a) will not
result in the removal of an industrial or manufacturing plant from one area of the State
to another area of the State or an abandonment of one or more plants of the Company
located in the State; (b)is reasonably necessary to discourage the Company from
removing such other plant or facility to a location outside the State, or (c) is reasonably
necessary to preserve the competitive position of the Company in its industry. The
construction and equipping of the Facility has not/did not commence (d) as of November
19, 2021.

1.05. Based upon representations made by the Company in its Application and
based upon the Vision 2020 Study, the Agency has determined that the acquisition,
construction and equipping of the Facility, as described in the Company’s Application,
will promote and further the purposes of the Act and will promote employment
opportunities and prevent economic deterioration in the area served by the Agency by
filling the demand for market rate housing units described in the report released by the
County of Oneida entitled, Oneida County Vision 2020 — Path Toward Prosperity
Initiative (the “Vision 2020 Study”).

1.06. On November 19, 2021, the Agency adopted a resolution (the “Resolution”
or the “Inducement Resolution”) agreeing to undertake the Project in order to assist the
Company and to effectuate the purposes of the Act and, subject to the happening of all
acts, conditions and things required precedent to such undertaking and the satisfactory
completion of such additional acts and reviews as the Agency may deem appropriate, to
undertake a sale-leaseback or lease-leaseback transaction in connection with the
Project.

1.07. In the Resolution, the Agency appointed the Company and its agents and
other designees, as its agent for the purposes of acquiring, constructing and equipping
the Facility, and such appointment includes the following activities as they relate to the
acquisition, construction and equipping of the Facility, whether or not the materials,
services or supplies described below are incorporated into or become an integral part of
the Facility: (i) all purchases, leases, rentals and other uses of tools, machinery and
equipment in connection with acquiring, constructing and equipping the Facility, (ii) all
purchases, rentals, uses or consumption of supplies, materials and services of every
kind and description used in connection with acquiring, constructing and equipping the
Facility, and (iii) all purchases, leases, rentals and uses of equipment, machinery, and
other tangible personal property (including installation costs with respect thereto),
installed or placed in, upon or under the Facility, including all repairs and replacements
of such property. Such agency appointment includes the power to make, execute,
acknowledge and deliver any contracts, orders, receipts, writings and instructions, as
the stated agent for the Agency, and in general to do all things which may be requisite
or proper for completing the Facility, all with the same powers and with the same validity
as the Agency could do if acting on its own behalf.

13776309.1 3/3/2022



1.08. (a) In the Resolution, the Agency determined that the Project achieves
a score of 40 points and qualifies for financial assistance in the form of exemptions from
mor gage recording taxes and exemptions from sales tax on materials and equipment
acquired and installed in connection with the Project, which financial assistance is
consistent with the Tier 3 benefits describ d in the Housing Policy, to be more
particularly described in a Final Authorizing Resolution to be adopted by the Agency
prior to the closing of the transactions described herein (collectively, the “Financial
Assistance”). Attached hereto as Exhibit A is a summary of the criteria the Agency
considered in determining the qualifications for Financial Assistance (the “Project
Scoring Criteria”).

(b) Based upon representations mad by the Company in the
Application, the value of the Financial Assistance is described as follows:

e Sales and use tax exemption estimated at $490,000
e Mortgage recording tax exemption estimated at $64,500

(c) After completion of the Project the Company will provide the
Agency with copies of all Certificates of Occupancy and certify to the Agency that the
Facility was constructed substantially in accordance with the Project Scoring Criteria (or,
in the alterna ive, will certify any changes that were made to he Project) so the Agency
can score the Project again (the “Final Project Review”). The A ency reserves the right
to recapture Financial Assistance if the Final Project Review returns a lower score than
contained in the Project Scoring Criteria.

(d) It is understood and agreed by the parties that the agency
appointment shall not be extended past November 19, 2023 and the value of the sales
tax authorized by the Agency shall be the lesser of (a) the exemptions relating to
taxable purchases incurred between November 19, 2021 and November 19, 2023 and
(b) $490,000.00.

1.09. It is understood and agreed by the parti s that th pur ose of the
Agency’s provision of Financial Assistance with respect to the Project is to promote,
develop, encourage and assist in the acquiring, constructing, reconstructing, improving,
maintaining, equipping and furnishing of the Project facility to advance job opportunities,
health, general prosperity and economic welfare of the people of Oneida County and to
otherwise accomplish the public purpose of the Act.

Article 2. Unde takings on the Pa t of the Agency. Based upon the statements,
representations and undertakings of the Company regarding the Facility and subject to
the conditions set forth herein, the Agency hereby confirms and acknowledges:

2.01. Upon satisfactory com letion of the conditions precedent set forth herein
and in th Resolution and the satisfactory completion of suc commercially reasonable
additional acts and reviews as the Agency may deem appropriate, the Agency will
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(A) adopt, or cause to be adopted, such proceedings and authorize the execution of
such documents as may be necessary or advisable for (i) a sale-leaseback or lease-
leaseback transaction, (ii) the acquisition, construction and equipping of the Facility, and
(iii) the leasing of the Facility to the Company pursuant to the Lease (or Leaseback)
Agreement, all as shall be authorized by law and be mutually satisfactory to the Agency
and the Company and (B) shall enter into a sale-leaseback or lease-leaseback
transaction ursuant to the terms of the ct, as then in force, for the purpose of
fina cing certain costs of the Facility.

2.02. The Lease (or Leaseback) Agreement shall be for a two (2) year term and
shall obligate the Company to make aggregate basic payments in the amount of
$750.00 as and when the same shall become due and payable. The Company shall be
entitled to acquire from the gency title to (or terminate the Agency’s leasehold interest
in) the Facility for an aggregate amount of $1.00, plus such additional amounts as shall
be prescribed in the Lease (or Leaseback) Agreement. Specifically, the Lease (or
Leaseback) Agreem nt shall contain a provision that will allow the Company to
terminate the Lease (or Leaseback) Agreement at any time upon written notice to the
Agency and upon payment by the Company of all applicable fees, penalties and
recapture of benefits, if applicable. The Lease (or Leaseback) greement shall contain
all provisions required by law and such other provisions as shall be mutually acceptable
to the Agency and the Company. The Lease (or Lea eback) Ag eement shall contain
insurance provisions that are attached hereto as Exhibit B.

2.03. That all services, co ts and expenses of whatever nature incurred in
con ection with the construction, equipping, installation, replacement, rebuilding,
restoration, repair, maintenance and operation of the Facility have been and will
continue to be undertaken by the Company as agent for he Agency, regardless o
whether such s rvices, costs and expenses were undertaken and/or paid in the
Company’s own hame or in the name of the Agency, and the Agency shall furnish to the
Company an appropriate letter on Agency letterhead evidencing the authority of the
Company to act as agent of the gency.

2.04. That, in connection with any lease by the Agency to the Company that is,
in turn, subleased or leased by the Company, it is the intent of all parties to the
transactions that any sublease or lease is undertaken by the Company as agent for the

gency.

2.05. That, at the request of the Company, and subject to the agreement
between the Agency and the Company, any future transfers of fee or leasehold interest
of any portion of real property upon which the Facility is located and not owned by the

gency, are hereby authorized, such transfers t be from the Company t the Agency,
and there shall be no need for any further official action on behalf of the Agency other
than the execution of the appropriate documents evidencing such transfer.
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2.06. The Agency will take or cause to be taken such other acts and adopt uch
further proceedings as may be required to implement the aforesaid undertakings or as it
may deem appropriate in pursuance thereof.

Article 3. Undertakings on the Part of the Company. Based upon the
statements, representations and underta ings of th Ag ncy herein and in the
Resolution and subject to the conditions set fort herein and in the Resolution, the
Company agrees as follows:

3.01. The Company hereby accepts the appointment made by the Agency in the
Resolution to be the true and lawful agent of the Agency to (i) construct, equip, repair
and maintain the Facility and (ii) make, execu e, ackn wledge and deliver any con rac s,
orders, receipts, writings and instructions, as the stated agent of the Agen vy, and in
general to do all things which may be requisite or proper for completing the Facility, all
with the same powers and the same validity as the Agency could do if acting on its own
behalf, including the authority to delegate such Agency appointment, as described in the
Resolution.

3.02. In th Application, the Company projected that it will construct and equip
the Project as described in the Application, which is the basis for the Project Scoring
Criteria and calculation of Financial Assistance. The Company acknowledges that the
financial assistance granted by the Agency in connection with the Facility is conditioned
upon the Company completing the P oject as describ d in its Application and in the
Project Scoring Criteria.

3.03. The Company will, to the extent deemed by it to be necessa y or desirable,
enter into a contract or contracts for the acquisition, construction and equipping of the
Facility (including any necessary contracts for the acquisition of eal property necessary
or useful in said Facili y).

3.04. Contemporaneously with the closing of the sale-leaseback or lease-
leaseback transaction the Company will enter into the Lease (or Leaseback) Agreement
with the Agency containing, among other things, the terms and conditions described in
Section 2.02 hereof.

3.05. (a) The Company shall not permit to stand, and will, at its own expense,
take all steps reasonably necessary to remove (or bond the same if acceptable to the
Agency and its ¢ unsel), any mechanics' or other liens against the Facility f r labor or
materials furnished in connection with the Company’s acquisition, construction and
equipping of the Facility. The Company shall forever def nd, indemnify and hold the
Agency, the Agency’s members, officers, employees, and agents, and anyone for
whose acts or omissions the A ency or any of them may be liable, harmless from and
against all costs, losses, expenses, claims, damages and liabilities of whatever kind or
nature arising, directly or indire tly, out of or based on labor, services, materials and
supplies, including equipment, ordered or used i connection with the Comp ny’s
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acquisition, construction and equipping of the Facility or arising out of any contract or
other arrangement therefor (and including any expenses incurred by the A ency in
defending any claims, suits or actions which may arise as a resul of a y of he
foregoing), whether such claims or liabilities arise as a result of the Compa y acting as
agent for the Agency pursuant to this AGREEMENT or otherwise.

(b) The Company shall forever defend, indemnify and hold harmless the
Agency, the Agency’s members, officers, employees and agents, and anyone for whose
acts or omissions the Agency or any of them may be liable, from and against all claims,
causes of action, liabilities and expenses (including without limitation attorneys' fees)
howsoever arising for loss or damage to property or any injury to or death of any person
(including, without limitation, death of or injury to any employee of the Company or any
sublessee) that may occur subsequent to the date hereof by any ause whatsoever in
relation to the Facility including the failure to comply with the provisi ns of Article 3.05
hereof, or arising, directly or indi ectly, out f the Company’s ownership, construction,
acquisition, operation, maintenance, repair or financing of the Facility, and including,
without limitation, any expense incurred by the Agency in defending any claims, suits
or actions which may arise as a result of the foregoing.

(c) The defense and indemnities provided fo in his Article 3 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 fthe gency, the
Age cy’'s members, officers, empl yees and agents, a yone 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 (collectively, the “Indemnified Parties”), and whether or not based
upon the breach of a statutory duty or obligation o any theory or rule of comparative or
apportioned liability, subject only to any specific prohibition relating to the scope of
indemnities imposed by law and any instance of gross negligence or willful misconduct
by any one or more of the Indemnified Parties. Withou limiting the generality of the
foregoing, the foregoing indemnifications shall apply to and encompass any action (or
alleged failure to act) of the Agency pursuant to the SEQR Act.

(d) The Company shall provide and carry workers' compensation and
disability insurance as required by law and comprehensive liability insurance with such
coverages (including, without limitation, owner s protective for the benefit of the Agency

nd contr ctual coverage covering the indemniti s herein provided for), with such limits
and with uch companies as may be approved by he Agency. Within ten 10) days’
after receipt of written request of the Agency, the Company s all provide certificates of
insurance in form satisfactory to the Agency evidencing such insurance.

3.06. With the exception of the authorizations requir d to be adopted by th
Agency for the Agency to enter into the sale-leaseback or lease-leaseback transaction,
the Company agrees that, as agent fo the Ag ncy or otherwise, the Company will
comply with all the requirements of all federal, state and local laws, rules and
regulations of whatever kind and howsoever denominated applicable to the Agency
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and/or the Company with respect to the Facility, the acquisition, construction and
equipping thereof, the operation and maintenance of the F cility and the financing
thereof. Every provision required by law o be inserted herein s all be deeme to be set
forth herein as if set forth in full; and upon the request of either party, this AGREEMENT
shall be amended to specifically set forth any such provision or provisions. The
Company certifies, under penalty of perjury, that it is in substantial compliance with all
local, state and federal tax, worker pro ection and environmental laws, rules and
regulations.

3.07. The Company will take such further action and adopt such further
proceedings as may be required to implement its aforesaid undertakings or as it may
deem appropriate in pursuance thereof.

3.08. If it should be determined tha any S ate o local sales or compensato y
use taxes or similar taxes however denominated are payable with respect to the
a quisition, purchase or rental of machinery or equipment, materials or supplies in
connection with th Project, or are in any manner otherwise payable directly or indirec ly
in connection with the Project, the Com any shall pay t e same and defend and
indemnify the Agency from and against any liability, expenses and pen lties arising out
of, directly or indirectly, the imposition of any such taxes.

3.09. In any year immediately following a year in which the Company claimed
an exemption from sales and use tax as an agent of t e Agency, the Company shall file
with the New York State Department of Taxation and Finance an annual statemen of
the value of all sales and use tax exemptions claimed in connection with the Facility, in
compliance with Se tion 874(8) of the New York State General Municipal Law. The
Company shall provide the Agency with a copy of such annual statement at the time of
filing with the State Department of Taxation and Finance. Based upon representations
made by the Company in the Application, the value of the sales tax to be abated relating
to the Project is estimated at $490,000.00. The Company acknowledges that the
financial assistance currently authorized by the Agenc is currently limited to
$490,000.00 and the Agency is required by law to recapture any New York State sales
tax exemptions laimed by the Company (a) that exceed $100,000.00 for purchases
m de between November 19, 2021 and F bruary 8, 2022, the date of the public hearing
or (b) that exceed $490,000.00 for urchases made relating to the Project in the
aggregate.

3.10. If the Faciliy is leased to another party by the Agency and subleased to
the Company, hen in such event, the Company guarantees all of the covenants,
undertakings and indemnities of such other party as set forth in this Article 3.

3.11. The Company shall provid annually, to the Agency, a certii d statement
and documentation: (i) enumerating the full time equivalent jobs retained and the full
time equival nt jobs created as a result of the Financial Assistance, by cat gory,
including full time equivalent independent contractors or employees of independent
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contractors that wor at the Project location, and (i) indic ting tha the salary and fringe
benefit averages or ranges for ategories 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 f salary and fringe benefit averages or ranges for
categories of jobs etained and jobs created. Exhibit C contains the form of annual
certification as well as additional Project assessmen information that the Agency
requires, on an annual basis, to be submitted to the Agency by the Company. If the
Company does not provide said annual ertified statement to the A ency by the stated
due date, a $500.00 late fee will be charged to the Company for eac thirty (30) day
period the report is late beyond the due date, up until the time the report is submitted.

3.12. In ac ordance with Section 875(3) of the Ge eral Municipal Law, the
policies of the Ag ncy, and the Resolution, the Company covenants nd agrees that the
Company may be subject to recapture of an and all Fi ancial Assistance i it is
determined by the Agency that:

(a) the Company o the Company’s subagent , if any, authorized to m ke
purchases for the benefit of the Project is not entitled to any claimed sales and use tax
exemption benefits; or

(b) the sales and use tax exemption benefits claimed by or o behalf of
the Company are in excess of the amounts authorized by th Agency to be taken by the
Company or the Company’s subagents, if an ; or

(c) the sales and use tax exemption benefits clai ed by or on behalf of the
Company are for property or services not authorized by the Agency as part of the
Project; or

(d) the Company has knowingly mad a material false or misleading
statement, or omitted any information which, if included, would have rendered any
informatio int e application or supporti g documentation not false or misleading ina y
material respect, on its application for Financial Assistance; or

(e) the Company fails to meet the P ojec Obligation such that the Final
Project Review returns a score less than 40 points; or

() the Comp ny fails to submit to the Agency the Comp ny’s annual
report so that the Agency can confirm that the Project is a hieving the Project Obligation
and other objectives of the Project.

If the Agency det rmines to recapture ny Financial Assistance, the Company
agrees an covenants that the Company will (i) cooperate with the Agency in the
Agency’s 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 there ith. Upon receipt of such amounts, the Agency
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shall then redistribute uch amounts to the appropriate affected tax jurisdi tion(s),
unless agreed to otherwise by any tax jurisdiction(s). The Company further understands
and agrees that in the event that the Company fails to pay over such amounts to the
Agency, the New York State Tax Commissioner may assess and determine the New
York State and local sales and use tax due from the Company, together with any
relevant penalties and interest due on such amounts.

3.13. The Company acknowledges that th Agency’s Financi | Assistance is
considered to be public funds under Se tion 224-a of the New York State Labor aw
(“Prevailing Wage Requirements”). The Agency has determined that the Financial
Assistance amounts to $554,500.00 in the aggreg te. If the Company determines the
Project consitutes a “covered project” under the Prevailing Wage Requi ements, the
Company is obligated under Subdivision 8(a) of the Prevailing Wag Requirem nts to
certify under penalty of perjury within five (5 days of commencement of construction
work whether the Project is s bject to the provisions of the Prevailing Wage
Requirements. Compliance with Prevailing Wage Requirements, if any, is wholly the
obligation of the Company, and failur to comply may result in a stop-work order.

Article 4. General Provisions.

4.01. This AGREEMENT ets forth the term and conditions under which
Financial Assistance shall be provided to the Company; no Financial Assistance shall
be provided to the Company prior to the effective date and execution of this Agreement.
This AGREEMENT shall remain in effect until the L ase (or Leaseback) Agreement
becomes effective. It is the int nt of the Agency and the Company that this
AGREEMENT be superseded in its entirety by the Lease (or easeback) Agreement,
except for the indemnities and uarantee of indemnities contained herein, which hall
survive.

4.02. Itis nderstood and agreed by the Agency and the Company that entering
into the sale-leaseback or lease-leaseback transaction and the xecution of the Lease
(or Leaseback) Agreement and relate documents are subject to (i) obtaining all
necessary government | approvals, (ii) approval of the membe s of the Company,
(iii) approval of the members of the Agency, (iv)satisfactory completion of the
environmental review of the Facility by the Agency in compliance with the State
Environmental Quality R view Act, (v) agreement by the Agency and the Company
upon mutually acceptable terms and conditions for the Lease (or Leaseback)
Agreement and other documentation usual and customary to transactions of this nature,
(vi) the condition that there are no changes in New York tate Law which prohibit or
limit the Agency from fulfilling its obligation and commitment as herein set forth to enter
into th sale-leas back or lease-leaseback transaction and (vii) payment by the
Company of the Agency's transaction fee and the fees and disbursements o bond
counsel or tran action coun el. Th Agency’s transaction fee is calculated based upon
the size of the project; based upon the projections in the Company’s Application, the
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transaction fee for this project is estimated at $49,355.00, which will be payable in full at
closing of the sale-leaseback or lease-leaseback transaction.

4.03. The Company agrees that the Company will reimburse the Agency for all
reasonable and necessary direct out-of-pocket expenses that the Agency may incur as
a consequence of executing this AGREEMENT or performing the Agency’s obligations
hereunder. Examples of such expenses include, but are not limied o, photocopies,
phone and fax charges, postage and other shipping charges incurred in connection with
closing the lease-leaseback transaction or complying with any requests after closing
relating to the lease-leaseback transaction.

4.04. This AGREEMENT a d the Financial Assistance contemplated by th
Agency hereunder shall be valid for a period of twelve (12) months from the Inducement
Date. If for any reason the lease-leaseback transaction does not close on or before
twelve (12) months from the Inducement Date, the ompany shall submit a written
request to the Agency d scribing the reasons for the delay and requesting this
AGREEMENT be extended for a period of twelve (12) m nths under the same ter s
and conditions cont ined erein. If the Company has made exempt purc ases during
t e initial term of the AGREEMENT, the Company shall pay (a) to the Agency the first
year's annual rent payment of $750.00 at the time this AGREEMENT is extended and
(b) to Agency and Transaction Counsel the out-of-pocket expenses and legal fees
incurred in connection with the Project as of the extension date.

4.05. If for any reason the lease-leaseback transaction does o close on or
before twelve (12) months from the Inducement Date and is not extended by written
agreement of the parties, the provisions of this AGREEMENT (other than the provisions
of Articles 3.05, 3.06, 3.07 and 3.08 above, which shall survive) shall terminate and be
of no further force or effect, and following such termination neither party shall have any
rights against the other party except:

(a) The Company shall pay the Agency for all expenses incurred
by the Agency in connection with the acquisition, construction and equipping of the
Facility;

(b) The Company shall assume and be responsible for any
contracts for construction or purchase of equipment entered into by the Agency at the
request of or as agent for the Company in connection with th Project; and

(c) The Comp ny will pay the out-of-pocket expenses of t e

Agen vy, counsel for the Agency and Transaction Counsel incurred in connection with

he Project and will pay the reasonable fees of counsel for the Agency and Transaction
ounsel for legal services relating to the Project or the proposed financing thereof.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have entered into this
AGREEMENT to be effective as of November 19, 2021.

ONEIDA COUNTY INDUSTRIAL
DEVELOPMENT AGENCY /

By:

David C. Grow
Chairman

DELTA LUXURY TOWNHOMES, LLC

By: =~ o T
Né4me: Steven G. Buck
Title: Manager

STATE OF NEWYORK )
COUNTY OF ONEIDA ) ss.:

Steven G. Buck, being first duly sworn, deposes and says:

1. That | am the Manager of Delta Luxury Townhomes, LLC (the “Company”)
and that | am duly authorized on behaif of the Company to bind the Company
and to execute this 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 fegeral tax, worker protection
and environmental laws, rules and regulations.

/ (Signature of Officer)

Subscnbed and affirmed to me under penalties of perjury
this 77 day of _(Mkeet , 2022.

T M v TINA M. CONTE

i Notary Public In the State of New York
(N otary Pu b|IC) Qualified in Oneida County 01C06370793
My Commission Expires Feb. 12, 20 2&
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EXHIBIT A

PROJECT OBLIGATION — AGENCY SCORING CRITERIA

Delta Luxury Townhomes

Oneida County Industrial Development Agency Uniform Tax Exemption and
Agency Benefits Policy Market Rate Rental Housing Development Initiatives
(Effective March 1, 2015 and revised on April 20, 2018)

1. Criteria:

OCIDA will entertain applications for assistance that fall within the following criteria, using the following 100

point scoring system for each application received:

Criteria Description of Possi | Score
Criteria ble

Adaptive Reuse Projects that propose a change in use to an existing building (e.g., reuse of 25 15
Projects vacant or underutilized facility) or propose development on a vacant urban infill

site’ that is being repurposed or redeveloped for an eligible housing project.

Project is in an Urban Area Cluster and is on vacant property.
Eligible Area Projects located within Eligible Areas (see attached map) that have a 20 20
Locations Minimum of 5 units in a renovation or conversion of a building and 24 units for

new construction, except for urban infill development projects where the IDA will

entertain applications for projects located on a vacant urban infill site that has less

than 24 units of eligible housing . 36 units in Urban Area Cluster area.
Utilizes Existing Projects that utilize existing infrastructure (i.e. utilizing both existing sewer and 20 0
Infrastructure water

services and do not require system expansion. Modernizations, such as

replacing existing pipes where service is already provided, are viewed

favorably).
Community Projects that create other benefits that inure to the benefit of the community that 5 5
Benefits may include: rebuilding community infrastructure, pays sewer credits, creates or

contributes to a community amenity, dedicates land to a municipality for a public
improvement which benefits health and safety, removes slums and blighting
influences (e.g., demolition or supports in-fill development within a neighborhood,
commercial corridor, downtown, or main street area), provides an environmental
enhancement (e.g., flooding wetlands creation/restoration, is part of a Brownfield,
utilizes federal/state historic tax credit programs, provides mixed income rental
units to support workforce housing, or provides other benefits deemed important
and relevant by OCIDA. Project includes walking trails paths.

2 Urban infill site would include infill rental housing being constructed on vacant or underutilized property.




Green
Projects

(1) Projects to be constructed on a New York State or federal defined Brownfield,
such as a site designated as a federal or state Superfund site; a participant in the
State Voluntary Cleanup Program; a former, verified Manufacturing Gas Plant, or
within a Brownfield Opportunity Area; or (2) Projects whose plans qualify for a
LEED Certification from the US Green Building Council (final certification required
prior to commencement of the PILOT Agreement); or (3) Projects that incorporate
geothermal technologies that are projected to make a significant impact on the
stability, reliability and resilience of the grid. The physical geothermal plant
providing energy to the Project must be located within Oneida County, turned on
and connected to the grid, the energy generated must provide at least fifty
percent (50%) of the energy needs for the Project, and more than fifty percent
(50%) of the energy generated must be used in Oneida County.

10

Mixed
Use
Dev.
Projects

Projects that are mixed use development with housing being at least =50% or
more of a building’s total area and the project induces job growth (mixed use
development project proposes direct job creation with non-residential uses). To
reach 20 points, must create at least 2 FTEs.

20

Total Points:

100

40

2. Scoring of Housing Applications:

OCIDA shall use this scoring system to determine the level of Agency benefits:

Tier 1 Benefits: projects that score at least 60 points may receive abatement of
real property taxes, exemptions from sales taxes and exemptions from
mortgage recordingtaxes

Tier 2 Benefits: projects that score between 50 to 59 points may receive
abatement of real property taxes, exemptions from sales taxes and exemptions
from mortgage recordingtaxes

Tier 3 Benefits: projects that score 40 to 49 points may. receive exemptions
from sales taxes and exemptions from mortgage recording taxes (not eligible
for abatement of real property taxes)

Term of PILOT Tier 1 -~ PILOT Tier 2-PILOT
Exemption Schedule Exemption Schedule Exemption Schedule
1 100% 75%
2 100% 75%
3 100% 75%
4 100% 75%
5 75% 50%
6 50% 25%
7 50%
8 25%
9 10%
10 10%

Applicants will pay 100% of all taxes due and owed until a Certificate of Occupancy is
issued for a project, and then the first exemption year in the schedule will begin effective
the first taxable status date after a Certificate of Occupancy is issued.



EXHIBIT B

INSURANCE PROVISIONS

Section 3.4 |nsurance Required.

At all times throughout the Lease Term, including, when indicated herein,
during the Construction Period, the Company shall, at its sole costa expense,
maintain or cause to be maintained (and cause the Sublessees to maintain, where
appropriate) insurance of the following types of coverage and limits of liability with an
insurance carrier qualified and admitted to do business in New York State. The
Insurance carrier must have at least an A- (excellent) rating by A. M. Best.

Company shall pay, as the same become due and payable, all premiums with respect
thereto, including, bu not necessarily limited to:

(a) Property Insurance: Insurance against loss or damage by fire, lightning
and other casualties customarily insured against in an all risk policy with special form perils,
such insurance to be in an amount not less than the full replacement value of the completed
Improvements, exclusive of footings and foundations, as determined by a recognized appraiser
or insurer selected by the Company. During the Construction Period, such policy shall be
written in the so-called "Builder's Risk Completed Value Non-Reporting Form" and shall contain
a provision granting the insured permission to complete and/or occupy.

(b) Workers' Compensation & Employers Liability Insurance and
Disability Benefits Insurance and each other form of insurance that the Company or any
permitted sublessee is required by law to provide, covering loss resulting from injury, sickness,
disability or death of employees of the Company or any permitted sublessee who are located at
or assigned to the Facility. Statutory New York limits shall apply to these policies. This coverage
shall be in effect from and after the Completion Date or on such earlier date as any employees
of the Company, any permitted sublessee, any contractor or subcontractor first occupy the
Facility.

(c) General Liability Insurance protecting the Agency, the Company and
the owner of the Facility (if the Company is not the owner) against loss or losses from liability
imposed by law or assumed in any written contract (including the contractual liability assumed
by the Company under Section 5.2 hereof) and arising from personal injury, including bodily
injury or death, or damage to the property of others, caused by an accident or occurrence with a
limit of liability of not less than $1,000,000 per occurrence and $2,000,000 annual aggregate.
Comprehensive Automobile Liability Insurance including all owned, non-owned and hired
autos with a limit of Ilablllty of not less than $1 000,000 (combined single limit or equivalent for
personal injury, including bodily injury or death, and property damage) protecting the Agency
and the Company against any loss or liability or damage for personal injury, including bodily
injury or death, or property damage, and Umbrella Liability Insurance of not less than
$5,000,000 per occurrence. This coverage shall also be in effect during the Construction Period.
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(d) During the Construction Period (and for at least two years thereafter in
the case of Products and Completed Operations as set forth below), the Company shall cause
the general contractor to carry liability insurance of the type and providing the minimum limits
set forth below:

0] Workers' compensation & employer's liability and disability
benefits insurance both with statutory limits in accordance with applicable law.

(i) Comprehensive general liability providing coverage for:
Premises and Operations
Products and Completed Operations
Contractual Liability
Personal Injury Liability
Broad Form Property Damage
(including completed operations)
Explosion Hazard
Collapse Hazard
Underground Property Damage Hazard

Such insurance shall have a limit of liabili y of not less than $1,000,000 per occurre ce and
$2,000,000 annual aggregate. The annual aggregate shall apply pe project. The contractor’s
general liability policy shall include coverage for the contractor and any of the additional
insureds for any operations performed on residential projects including single or multi-family
housing, residential condominiums, residential apartments and assisted living facilities. The
Contractor's General Liability policy shall not contain any “Labor Law” exclusions or any similar
exclusions which exclude bodily injury to a employee of the insured or an employee of a
subcon ractor hired by the insured if i occurs in the course of employment. The Con ractor’s
General Liability policy shall include coverage for the Contractor and any of the additional
insured’s for any operations performed on residential projects including single or multi-family
housing, residential condominiums, residential apartments and assisted living facilities.

(iii) Comprehensive auto liability, including all owned, non-owned and
hired autos, with a limit of liability of not less than $1,000,000 (combined single limit for personal
injury, including bodily injury or death, and property damage).

(iv) Umbrella Liability with limits of $5,000,000 per occurrence and
$5,000,000 annual aggregate.

(e) A policy or policies of flood insurance in the maximum amount of flood
insurance available with respect to the Facility under the Flood Disaster Protection Act of 1973,
as amended, whichever is less. This requirement will be waived upon presentation of evidence
satisfactory to the Agency that no portion of the Land is located within an area identified by the
U.S. Department of Housing and Urban Development as having special flood hazards.

Section 3.5 Additio al Provisions Respecti g Insurance.

(a) All insurance required by Section 3.4 hereof shali be procured and
maintained in financially sound and generally recognized responsible insurance companies
selected by the entity required to procure the same and authorized to write such insurance in
the State. Such insurance may be written with deductible amounts comparabile to those on

Sch. A
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similar policies carried by other companies engaged in businesses similar in size, character and
other respects to those in which the procuring entity is engaged. All policies evidencing the
insurance required by Section 3.4 hereof shall provide for at least thirty (30) day’s prior written
notice of the restriction, cancellation or modification th reof to the Agency. The policies
evidencing the insurance required by Section 3.4(c) hereof shall name the Agency and the
owner of the Facility (if the Company is not the owner) as additional insured on a primary & non-
contributory basis. All policies evidencing the insurance required by Sections 3.4(d)(ii) (iii) and
(iv) shall name as additional insured the Agency, Company and the owner of the Facility (if the
Company is not the owner) on a primary and non-contributory basis for the ongoing ¢ nstr ction
phase and for two years following completion during the completed operations phase. The
policies under Section 3.4 (a) shall contain appr priate waivers of subrogation. The policies
under Section 3.4 (b),(c),(d) shall contain waivers of subrogation in favor of the Agency, the
Company and the owner of the Facility (if the Company is not the owner).

(b) All policies or certificates (or binders) of insurance required by
Sections 3.4 hereof shall be submitted to the Agency on or before the Closing Date. Attached
to the certificate of insurance shall be a copy of the a ditional insured endorsement from the
Company’s General Liability policy. The Company shall deliver to the Agency before the
renewal date of each policy a certificate dated not earlier than the immediately preceding month
reciting that there is in full force and effect, with a term covering at least the next succeeding
calendar year, insurance of the types and in the amounts required by Section 3.4 hereof and
complying with the additional requirements of Section 3.5(a) hereof. Prior to the expiration of
each such policy, the Company shall furnish the Agency with evidence that such policy has
been renewed or replaced or is no longer required by this Leaseback Agreement. The
Company shall provide such further information with respect to the insurance coverage required
by this Leaseback Agreement as the Agency may from time to time reasonably require.

Agency shall be named as additional insured as follows:
Oneida County Industrial Development Agency, ISAOA

584 Phoenix Drive
Rome, New York 13441
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EXHIBIT C

FORM OF ANNUAL REPORT TO AGENCY
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