New York State Department of Taxation and Finance
IDA Appointment of Project Operator or Agent

For Sales Tax Purposes

The industnat development agency or authority {IDA) must submit this form within 30 days of the appointment of a project operator or agent,
whether appointed directly by the IDA or indirectly by the operator or another agent

ST-60
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For IDA use only
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Filing requirements

An 1DA must file this form within 30 days of the date the IDA appoints
any project oparator or other person as agent of the IDA, for purposes of
extending any sales and compensating use tax exemptions.

The IDA must file a separate form for each person it appoints as agent,
whether diractly of indirectly, and regardiess of whether the person is the
primary project operator or agent. If the IDA authorizes a project operator or
agent to appoint other persons as agent of the IDA, the operator or agent
making such an appointment must advise the DA that it has done so, so
that the IDA can file a form within 30 days of the date of the new agent's
appointment. The IDA should not file this form for a person hired to work

on an IDA project if that person is not appointed as agent of the IDA_ The
IDA need not file this form if the IDA does not extend any sales or use tax
exemption benefits for the project

If an IDA modifies a project, such as by extending it beyond its ariginal
completion date, or by increasing or decreasing the amount of sales and
use tax exemption benefits authorized for the project, the tDA must, within
30 days of the change, file a new form with the new information.

If an DA amends, revokes. or cancals the appointment of an agent, or if an
agent's appointment becomes invalid for any reason, the IDA must, within
30 days. send a letter to the address below for filing this form, indicating
that the appointment has been amended. revoked, or cancelied, ot ig no
longer valid, and the effective date of the change. it should sttach to the
latter a copy of the form it originally filad. The IDA need not send a letter for
a form that is not valid mersly because the “Completion date of project” has
passed

Purposs of project
For Purpose of project, enter one of the following

~ Services -~ Construction
- Agriculture, forestry, fishing - Wholesale trade
~ Finance, insurance, real estate —~ Retail trade

- Transportation, communication, - Manufacturing
electric, gas, sanitary services - Other (specify)

Mailing instructions
Mail completed form to:

NYS TAX DEPARTMENT
IDA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227

Privacy notfication

The Commissioner of Taxation and Finance may colloct and maintain pereonal information pursuant
to tho New York State Tax Law. ncliding but not irnited o, sections $-6. 171, 171-a, 267. 308,
420, 475, 508, 807, 1096, 1142, and 1415 of that Law; and may require disclosure of social security
aumbears pursisn to 42 USC 405(cH2KCHD.

This information will be used to detormine and agminister tax labiities and, when guthorized by
law, for certain tax offset and exchange of tax information programs as well as for any otter lawfui
purpasa.

infarmaticn conteming quarierly wages paid 10 ernplgyees B provided 10 certain stute agercies

for purpases of fraud prevention, support ant , evaluation of the i of centain:
employment and training programs and uther purposes authodzet by taw.

Failure 1o provide the required kiformation may subject you to civil or criminal penalties. ur botn,
undor the Tax Law.

Tris Information is maintained by the Manager of Docurment Managcmsm. NYS Tax Oepartiment.

W A Harriman Campas, Albany NY 12227, 1elephone (518) 457-5161.

Need help?
L Internet access: www.tax.ny.gov ]

{for information, forms, and publications)

(618) 485-2889
(518) 457-5431

Sales Tax Information Center:
To order forms and publications:

& Text Telephone (TTY) Hotline

.é_g. (for persons with hearing and

speech disabilities using a TTY}). (518) 485-5082
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IDA Agent or Project Operator i
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificate is not valid unless all entries have been completed.

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

Name of seller Name of agent or project operator

354 Broadway LLC

Streel address Street address

170 West 74th Street

City, town, or village State ZIP code Cliy. town, or village Blate ZIP code

New York NY 10023

Agent or projact operator sales tax ID number (see instructions)

46-3147594 B

Mark an X in one: D Single-purchase certificate Blanket-purchase certificate (valid only for the project listed below)

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

Project information

| certify that | am a duly appointed agent or project operator of the named DA and that | 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 agreement with the IDA.

Name of DA

Counties of Warren and Washington industrial Development Agency

Name of project IDA project number (use OSC number)

Market 32 5202-16-01B

Street address of project site

354 Broadway

City, town, or village State ZIP code

Fort Edward NY 12828

Enter the date that you were appointed agent or Enter the date that agent or project operator

project Operator (MmAAMY) ........c....ovoseererres 02 / 09 / 16 |statusends mm/ddhy) .....cococomrirericrierenn. o8 / 31 / 7

Exempt purchases
(Mark an X in boxes that apply)

A. Tangible personal property or services (other than utility services and motor vehicles or tangible personal property
installed in a qualifying motor vehicle) used to complete the project, but not to operate the completed project

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

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

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these
statements and issue this exemption certificate with the knowledge that this document provides evidence that state and local sales or use taxes do not
apply to a transaction or transactions for which | tendered this document and that willfully issuing this document with the intent to evade any such tax
may constitute a felony or other crime under New York State Law, punishable by a substantial fine and a possible jail sentence. | understand that this
document is required to be fited with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
deemed a document required to be filed with the Tax Department for the purpose of prosecution of offenses. | also understand that the Tax Department
is authorized to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

Signature of purchaser or purchaser's representative onciude titie and relationship) Date

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

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

« have been appointed as an agent or project operator by an industrial
development agency (IDA) and

« the purchases qualify for exemption from sales and use 1ax as
described in the 1DA contract.

You may use Form ST-123 as a single-purchase certificate or as a
blanket certificate covering the first and subsequent purchases qualifying
for the project listed.

Agent or project operator sales tax ID number — If you are registered
with the Tax Department for sales tax purpases, you must enter your
sales tax identification number on this certificate. If you are not required
to be registered, enter N/A.

Industrial development agencies and authorities (IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing. encouraging.
and assisting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

IDAs are exempt from the payment of sales and use tax on their
purchases. in accordance with Tax Law section 1116(a)(1). However,
IDAs do not normally make direct purchases for projects. Commonly.
IDAs instead appoint a business enterprise or developer, contractar, or
subcontractor as its agent or project operator. Such purchases made by
the agent or project operator, acting within the authority granted by the
IDA, are deemed to be made by the IDA and therefore exempt from tax.

Example 1: IDA agreement with its agent or project operator

states that contractor X may make all purchases of materials and
equipment necessary for completion of the project. as agent for

the IDA. Contractor X rents a backhoe and a bulldozer for site
preparation, purchases concrete and lumber to construct a building,
and purchases machinery to be installed in the building. All these
purchases by contractor X as agent of the IDA are exempt from fax.

Example 2: IDA agreement with its agent or project operator states
that contractor X may make all purchases of materials and equipment
to be incorporated into the project, as agent for the IDA. Contractor X
makes the same purchases as in Example 1. Since the concrete,
lumber, and machinery will actually be incorporated into the project.
contractor X may purchase these items exempt from tax. However,
rental of the backhoe and bufidozer is not exempt since these
transactions are normally taxable and the IDA agreement does not
authorize contractor X to make stich rentals as agent of the IDA.

A contractor or subcontractor not appointed as agent or project operator
of an iDA must present suppliers with Form §T-120.1, Contractor
Exempt Purchase Certificate, when making purchases that are ordinarily
exempt from tax in accordance with Tax Law sections 1115(a)(15) and
1115(a){16). For more information, see Form S§T-120.1.

Exempt purchases

To qualify, the purchases must be made within the authority granted by

the IDA and used to complete the project (not to cperate the completed

project).

A. Mark box A to indicate you are purchasing tangible persanal property
and services {other than utility services and motor vehicles or
tangible personal property instalied in a qualifying motor vehicle)
exempt from tax.

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

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

Misuse of this certificate

Misuse of this exemption certificate may subject you to serious civil and
criminal sanctions in additicn to the payment of any tax and interest due.
These include:

A penalty equal to 100% of the tax due,
+ A $50 penalty for each fraudulent exemption certificate issued;

« Criminal felony prosecution, punishable by a substantial fine and a
possible jail sentence; and

- Revocation of your Certificate of Authority, if you are required to
be registered as a vendor, See TSB-M-08(17)S, Amendments that
Encourage Compliance with the Tax Law and Enhance the Tax
Department's Enforcement Ability, for more information.

To the seller

When making purchases as agent or project operator of an DA, the
purchaser must provide you with this exemption certfficate with all entries
completed to establish the right to the exemption. You must identify the
project on each bill and invoice for such purchases and indicate on the
bill or invoice that the IDA or agent or project operator of the IDA was the
purchaser.

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

« accepted in good faith,
- in your possession within 90 days of the transaction; and
« properly completed (all required entries were made).

An exemption certificate is accepted in good faith when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exarcise reasonable ordinary due care. if you do not raceive

a properly completed certificate within 90 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

You must also maintain a method of associating an invoice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this certificate at least
three years after the due date of your sales tax return to which it relates,
or the date the return was filed, if later.

Privacy notification

New York State Law requires ali government agencies that maintain

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

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

"Need help?

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

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

Sales Tax Information Center:

To order forms and publications:

Text Telephone (TTY) Hotline
{for persons with hearing and
speech disabilities using a TTY): (518) 485-5082

- ¥




COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

S Warren Street, Suite 210 Telephone (518) 792-1312
Glens Falls, New York 12801 website: www, warren-washingtonida.com

Effective as of February 9, 2016
TO WHOM IT MAY CONCERN:

Re:  Counties of Warren and Washington
Industrial Development Agency
354 Broadway, LL.C, duly appeinted agent
{Market 32 Project)
(5202-16-01 B)

Ladies and Gentlemen:

The Counties of Warren and Washington Industrial Development Agency (the
“Agency”), by this notice. hereby advises you as follows:

1. The Agency constitutes a corporate governmental agency and a public benefit
corporation under the laws of the State of New York, and, therefore, in the exercise of its
governmental functions, including the issuance of its bonds or notes, is exempt from the
imposition of any New York State sales and use tax. As an exempt governmental entity, no
exempt organization identification number has been issued to the Agency nor is one required.

2. Pursuant to a resolution adopted by the Agency on August 17, 2015 and a
Preliminary Agreement dated as of February 9, 2016 (the “Agreement”) between the Agency and
Price Chopper Operating Co., Inc., a New York corporation (the “Company”’) and 354
Broadway, LLC, a New York limited liability company (the “Developer™), the Agency has
authorized the Developer, in conjunction with the Company, to act as its agent to lease,
construct, install and equip a retail facility located in the Town of Fort Edward, Washington

County consisting of:

(i) the acquisition of an interest in a certain commercial parcel of land located at 354
Broadway in the Town of Fort Edward, County of Washington, State of New York (the
“Land™); (ii) the construction and equipping of a 40,315 +/- square foot supermarket located
on the Land (the “Facility”); (iii) the acquisition and installation therein of certain
furnishings and fixtures (the "Equipment" together with the Land and the Facility,
collectively the "Project Facility") to be used in connection with the contemplated uses; and
(iv) the lease of the Project Facility to the Developer, all pursuant to Title 1 of Article 18-A
of the General Municipal Law of the State of New York, Chapter 862 of the Laws of 1971
of the State of New York (collectively, the “Act”), as amended.



Sales Tax Exemption Letter As of February 9, 2016
Page 2.

3. In connection with such resolutions and the Agreement and pursuant to the
authority therein granted, the Agency has authorized the Developer to act as its agent in
connection with the acquisition, construction, installation and equipping of the Project Facility
and authorized the Developer to use this letter as its agent only for the payment of the costs of
such acquisition, construction, installation and equipping of the Project Facility, all to the extent
set forth in, and limited by, Exhibit A attached hereto.

4. As duly appointed agent, the Developer has agreed that each contract, agreement,
invoice, bill or purchase order entered into by Developer for the acquisition, construction,
installation and equipping of the Facility shall include language in substantially the following
form:

“I'HIS AGREEMENT IS EXECUTED BY 354 BROADWAY, LLC (THE
“DEVELOPER™), THE DULY APPOINTED AGENT OF THE COUNTIES OF WARREN
AND WASHINGTON INDUSTRIAL DEVELOPMENT AGENCY (THE “AGENCY"), A
PUBLIC BENEFIT CORPORATION OF THE STATE OF NEW YORK HAVING ITS
PRINCIPAL PLACE OF BUSINESS AT § WARREN STREET, GLENS FALLS, NEW
YORK. IN THE EVENT OF A DEFAULT BY THE DEVELOPER IN THE PAYMENT OF
ANY MONIES DUE FOR WORK, LABOR. GOODS, SERVICES, MATERIALS OR
EQUIPMENT FURNISHED IN ACCORDANCE WITH THIS AGREEMENT, SHOULD THE
CONTRACTOR (OR VENDOR) SEEK PAYMENT FROM THE COUNTIES OF WARREN
AND WASHINGTON INDUSTRIAL DEVELOPMENT AGENCY (THE “AGENCY”), IT
SHALL BE LIMITED TO A CLAIM AGAINST THOSE FUNDS REMAINING IN PROJECT
ACCOUNTS THAT HAVE BEEN ESTABLISHED BY OR ON BEHALF OF THE AGENCY
TO FINANCE THE PROJECT FACILITY. THE CONTRACTOR (OR VENDOR) AGREES
THAT IT SHALL HAVE NO RIGHTS IN OR CLAIM TO ANY PROPERTY OR ANY
FUNDS IN ANY ACCOUNT OF THE AGENCY OTHER THAN THOSE FUNDS OR
ACCOUNTS SPECIFICALLY ESTABLISHED BY OR ON BEHALF OF THE AGENCY
FOR THE PROJECT FACILITY. THE CONTRACTOR (OR VENDOR) FURTHER AGREES
THAT IT MAY NOT MAKE A CLAIM OR OBTAIN A JUDGMENT AGAINST THE
AGENCY, ITS MEMBERS, OFFICERS OR EMPLOYEES FOR ANY MONIES OTHER
THAN THOSE MONIES REMAINING IN ACCOUNTS ESTABLISHED BY OR ON
BEHALF OF THE AGENCY FOR THE PROJECT FACILITY.”

s. The acquisition, construction, equipping and installation of structures, facilities,
improvements, systems, trade fixtures, tangible personal property, machinery and equipment
constituting a part of the Project Facility shall be exempt from the sales and use tax levied by the
State of New York and any political subdivision thereof on the condition that (i) such materials
and capital improvements are separately identifiable property of the Agency, and (ii) any capital
machinery, equipment or other tangible personal property shall have a useful life of one year or
more, and shall solely be for the use by or for the Developer at the Project F acility, and by or for
no other entity and at no other location, and be effected by or for and at the sole cost of the
Developer.



6. The Agency shall have no liability or performance obligations under any contract,
agreement, invoice, bill or purchase order entered into by the Developer, as duly appointed agent
for the Agency hereunder. 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, and the Developer shall be the sole party liable thereunder.

7. Accordingly, until the earlier of (i) August 31, 2017; (ii) the completion of the
Project Facility, or (iii) the termination or suspension of this Letter of Authorization for Sales
Tax Exemption pursuant to and as provided in the Preliminary Agreement, all vendors,
contractors and subcontractors are hereby authorized to rely on this letter (or on a photocopy or
fax of this letter) as evidence that purchases of, and improvement and installation contracts
relating to, the Project Facility property, to the extent effected by the Developer, as duly
appointed agent for the Agency, ar¢ exempt from all New York State sales and use taxes.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

By: == =1

NameHarold G. Taylor
Title: Chairman




Exhibit A

Exemptions from sales or use tax relating to (a) the acquisition and installation of
Equipment, trade fixtures and other tangible personal property for use at the Project Facility, (b)
the acquisition of building materials for construction of the buildings and related structures on
the Project Facility, and (¢) materials and equipment to be incorporated into the Project Facility,
as well as purchases and rentals of supplies, tools, equipment, or services necessary to undertake
and/or complete the Project Facility.



