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Kara l. Lais

FitzGerald Morris Partner
Baker Firth ki @frmbt-taw.com
September 26. 2016
NYS Tax Department Certified RRR
IDA Unit
WA Harriman Campus
Albany, New York 12227
Re: Counties of Warren and Washington IDA
TRSB Enterprises, LLC as duly appointed agent
(TRSB Enterprises, LLC “Rocksport” Project) and
Hard as a Rock Training Center, Inc. as duly appointed agent
(TRSB Enterprises, LLC Project “Rocksport” Project
(#5202-16-03A)
NYS Form_ST-60 Submission
Dear Sir or Madam:
Please find enclosed two executed Form ST-60's for the above-captioned IDA Project.
Thank you very much for your attention to this matter. Please do not hesitate to contact
me with any questions or comments.
Very truly yours,
. g
Kara xees
Kara 1. Lais
KIL/dld
Cc: D. Mineconzo, WWIDA (via email)
Glens Falls Offico: 16 Pearl Street, P.G. Hox 2017, Glens Falls, NY 12801 | Hudson Falls Offiee: 3019 State Route 4, Hudson Falis, NY 115839

e 518,745 1400 | Fax: 518.745.1576 | wwwimb!-lawcom



New York State Department of Taxation and Finance

IDA Appointment of Project Operator or Agent

For Sales Tax Purposes

The industrial development agency or authority IDA) must submit this form within 30 days of the appointment of a project operator or agent,

whether appointec directly by the (DA or indirectly by the operator or another agent.

ST-60

413y

For IDA use only

1 IDA
%omﬁvgties of Warren and Washington Industrial Development Agency

IDA project mumbes Mﬁm for projects afiér 1098)

Sireel addiess Teiephone number
cSW'arrtaﬂ Street ll 518 ) 792-1312

ity 2l

Glens Falls NY 12801
Name of I0A projact Operator of agent Mark an X In the box i Employer [Geniiicalion or SOcisl Secunty number
TRSB Enterprises, LLC diractly appointed by the (DA, 'é"1‘-"1423750 y
Sires! ] Operalit of ageni?
138 Quaker Road | (518 ) 793-4626 [x]ves Ko
City State | ZIP code
Queensbury NY 12804
Name of project P of {see instructions)
TSRB Eﬁ rises LLC Project (Rocksport Project) lﬂuef%r“: m‘ﬁe

Strasl address of project site
Carey Road (Lot 2)

T
Q’Leenabury

State ZIP code
“NY (12804

g‘;lo:‘uipl‘m of goods and services infended to be exempted ~onetniction materials, fixtures, and furnishings

York State and | sales and use taxes

D e oimins mnvecyy) 09/19/16

‘ D P eritsa ohde tmvdayy) 02119118

Mark an X in the box if this is an
extension to an oniginal project:

Estimated value of goods and services that will be exempt from New York State

and jocal sales and use tax:
$17,200.00

Estimated valve of New York State and local sales and use tax exemiption
provided:
$1,204.00

information entered on this document.

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these statements
with the knowledge that wilifully providing false or fraudulent information with this document may constitute a felony or other crime under New York State
Law, punishable by a substantial fine and possible jail sentence. | also understand that the Tax Department is authorized to investigate the validity of any

Print name of ofiicer or employee signing on benall of the DA Print fitie

Harold G. Taylor - Chairman

=L ” - —— Da ) Telephane

fﬂaddm |O% T 18 25
— instructions

Filing requirements Malling instructions
An IDA must file this form within 30 days of the date the IDA appoints 2 Mail completed form to:
any project operator or other persan as agent of the 1DA, for purposes o DEPARTME
extending any sales and compensating use tax exemptions. :)YASJ:# AR L
The IDA must file a separate form for each person it appoints as agent, W A HARRIMAN CAMPUS
whether directly or indirectly, and regardiess of whether the person is the ALBANY NY 12227
primary project operator or agent. if the IDA authorizes a project operator or
agent ic appoint other persons as agent of the IDA, the operator or agent x”’m‘“‘:‘ T - o
making such an appointment must advise the IDA that it has done so, so Gomimissionst of Tustion e ;-"'"n“ ““m it ! o fobag parmant
that the IDA can file a form within 30 days of the date of the new agent’s o T ot o ”"aﬁhﬂ o g:nlm-:any

appointment. The IDA shouid 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 original
complation date, of by increasing or decreasing the amount of sales and
use tax exemption benefits authorized for the project, the DA must, within
30 days of the change, file a new form with the new information.

If an IDA amends, revokes, or cancels the appointment of an agent, or if an
agent’s appointment becomes invalid for any reason, the IDA must, within
30 days, send a letler to the address below for filing this form, indicating
that the appointment has been amended, revoked, or cancelied, or is no
fonger valid, and the effective date of the change. It should attach to the
letter a copy of the form it originally filed. The IDA need not send a letter for
a form that is not valid merely because the "Completion date of project” has
passed.

Purpose of project

For Purpose of profect, 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

- Qther {specify)

429, ATS. 505, 697, 1006, 114Z, and 1415 of that Law; and may necyuing
numbers pursuant to 42 USC ’

This information will be used to.determine and administer tax Rabillities and, when authorized by
law, for certain tax offset and ge of tax ik 2 ns well as for any other lawiul
purpose.

PIOW

information conceming quarterly wages pald to smpioyees ia provided to certain state ¢

for pam of frauct o, & enforcement, evaluation of the affectivensss of centain
Pioy and aining programs and ather pirposes authotized by iew.

Failure to icte the required § may subject 1o civil or criminal penalties, or both,

under the Tax Law. 5

mmumwwum i

W A Hariman Camaus, Abany NY 12227; tolephona {518} 457-5181,

, NYS Tax Department.

' Need help? ]

internet access: www.fax.ny.gov
{for information, forms, and publications)

Sales Tax information Center
Yo order forms and publications:

{518) 485-2889
(518) 457-5431
Text Telephone (YTY) Hotline

sgaae {for persons with hearing and
{ speech disabilities using a TTY).

(518) 485-5082




Now vork State Sales and Use Tax ST-12
IDA Agent or Project Operator #14)
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

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

Note: To be completed by the purchaser and given to the seller. See TSB-M-14(1)S, Sales Tax Reporting and Recordkeeping
Requirements for Industrial Development Agencies and Authorities, for more information.

Name of seller Name of agent or project operator

TRSB Enterprises, LLC

Street address Street address

138 Quaker Road

City, town, or village State ZIP code City, town, or village State ZIP code

Queensbury NY 12804

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

81-1423750

Mark an X in one: D Single-purchase certificate [j 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 IDA 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 IDA
Counties of Warren and Washington Industrial Development Agency
Name of project IDA project number {use OSC number)
TRSB Enterprises, LLC (Rocksport Project) 5202-16-03A

Street address of project site

Carey Road (Lot 2)

City, town, or vililage State ZiP code
Queensbury NY 12804

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

project operator (mm/ddsyy) ... 09/ 19 / 16 status ends (mm/ddlyy) «..cooovineiiiiiiiiinn 02/ 19 / 18

Exempt purchases
(Mark an X in boxes that apply)

A. Tangible personal property or services (other than utiiity 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 8. 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 filed 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 (inciude title and relationship) Date

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




Page 2 of 2 ST-123 (2/14)

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 tax 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 purposes, 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, contractor, 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 tax.

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 bulldozer is not exempt since these
transactions are normally taxable and the IDA agreement does not
authorize contractor X to make such rentals as agent of the IDA.

A contractor or subcontractor not appointed as agent or project operator
of an IDA must present suppliers with Form ST-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 ST-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 operate the completed

project).

A. Mark box A to indicate you are purchasing tangible personal property
and services (other than utility services and motor vehicles or
tangible personal property installed 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 addition 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-09(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 IDA, the
purchaser must provide you with this exemption certificate 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 exercise reasonable ordinary due care. If you do not receive

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 fater.

Privacy notification

The Commissioner of Taxation and Finance may collect and maintain personal
information pursuant to the New York State Tax Law, including but not limited to,
sections 5-a, 171, 171-a, 287, 308, 429, 475, 505, 697, 1096, 1142, and 1415
of that Law; and may require disclosure of social security numbers pursuant to
42 USC 405(c)(2)(C)()).

This information will be used to determine and administer tax liabilities and. when
authorized by law, for certain tax offset and exchange of tax information programs
as well as for any other lawful purpose.

Information concerning quarterly wages paid to employees Is provided to certain
state agencies for purposes of fraud prevention, support enforcement, evaluation of
the effectiveness of certain employment and training programs and other purposes
authorized by law.

Failure to provide the required information may subject you to cwvil or criminal
penalties, or both, under the Tax Law.

This information is maintained by the Manager of Document Management,
NYS Tax Department, W A Harriman Campus, Albany NY 12227, telephone
(518) 457-5181.

 Need help?

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

E Sales Tax Information Center: (518) 485-2889
To order forms and publications: (518) 457-5431

&2 Text Telephone (TTY) Hotline
ety (for persons with hearing and
== speech disabilities using a TTY):

(518) 485-5082




COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

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

Effective as of September 19, 2016
TO WHOM IT MAY CONCERN:

Re:  Counties of Warren and Washington
Industrial Development Agency
Hard as a Rock Training Center, Inc., as duly appointed Agent
(TRSB Enterprises, LLC “Rocksport” Project)
(5202-16-03 A)

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 issnance 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 15, 2016 and a Preliminary
Agreement dated as of August 19, 2016 (the “Agreement”) between the Agency and TRSB Enterprises,
LLC, a New York limited liability company, (the “Company”) and Hard as a Rock Training Center, Inc.,
(the “Operator™), the Agency has authorized the Operator to act as its agent to acquire, lease, construct,
install and equip an indoor climbing center and fitness facility in the Town of Queensbury, Warmren
County consisting of:

(i) the acquisition of an interest in a certain commercial parcel of land located at Carey Road (Lot
2), in the Town of Queensbury, County of Warren, State of New York and referred to as Tax Map
Parcel Number 308.20-1-3.5 (the “Land™); (it) the construction and equipping of a 8,400+/-
square foot indoor climbing center and fitness facility (the “Faeility”); (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 Company, 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; and



Sales Tax Exemption Letter As of September 19, 2016
Page 2.

3. In connection with such resolutions and the Agreement and pursuant to the authority
therein granted, the Agency has authorized the Operator to act as its agent in connection with the
acquisition, construction, installation and equipping of the Project Facility and authorized the Operator 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. The Agency has authorized the Operator to act as its agent and to appoint third-party
agents as may be appropriate in connection with the acquisition, construction, and installation and
equipping of the Facility.

S. As agent, the Operator has agreed that each contract, agreement, invoice, bill or purchase
order entered into by Hard as a Rock Training Center, Inc., as agent of the Agency, for the acquisition,
construction, installation and equipping of the Facility shall include language in substantially the
following form:

“IN THE EVENT OF A DEFAULT BY HARD AS A ROCK TRAINING CENTER, INC. 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,”

6. As described in the attached Exhibit A, the acquisition and construction of structures,
facilities and improvements constituting a part of the Facility by Hard as a Rock Training Center, Inc., as
agent, shall be exempt from the sales and use tax levied by the State of New York and any political
subdivision thereof.



Sales Tax Exemption Letter As of September 19, 2016
Page 3.

7. The Agency shall have no liability or performance obligations under any contract,
agreement, invoice, bill or purchase order entered into by Hard as a Rock Training Center, Inc., as 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 Operator shall be the sole party liable thereunder.

8. This agency appointment includes the power to delegate such agency, in whole or in part
to agents, subagents, contractors, subcontractors, contractors and subcontractors of such agents and
subagents upon submission of proper documents to the Agency. In exercising this agency appointment,
the Operator, its agents, subagents, contractors and subcontractors shall give the supplier or vendor a
completed “Exempt Purchase Certificate” (Form ST-123) to show that the Operator, its agents, subagents,
contractors and subcontractors is each acting as agent for the Agency. The supplier or vendor should
identify the Project Facility on each bill or invoice and indicate thereon which of the Operator, its agents,
subagents, contractors and subcontractors acted as agent for the Agency in making the purchase,

In order to be entitled to use this exemption, the Operator shall present to the supplier or other
vendor of materials for the Project Facility, a completed “Contractor Exempt Purchase Certificate” (Form
ST-120.1), checking box “(a)”. The Operator shall give the supplier or vendor a copy of this letter to
show that you (or the contractor) are acting as agent for the Agency in making the purchase, A copy of
this letter retained by any vendor or seller may be accepted by such vendor or seller as a “statement and
additional documentary evidence or such exemption” as provided by New York Tax Law §1132(e)(2),
thereby relieving such vendor or seller from the obligation to collect sales and use tax with respect to the
construction and installation and equipping the Project Facility.

In addition, General Municipal Law §874(8) requires the Operator and any other agents to file an
Annual Statement with the New York State Department of Taxation and Finance on “Annual Report of
Sales and Use Tax Exemptions™ (Form $T-340) regarding the value of sales and use tax exemptions the
Operator, its agents, consultants or subcontractors have claimed. The penalty for failure to file such
staternent is the removal of the authority to act as agent of the Agency. Upon each such annual filing, the
Operator shall, within thirty (30) days of each filing, provide a copy of the same 10 the Agency; provided,
however, in no event later than February 15% of each year.

9. Accordingly, until the earlier of (i) February 19, 2018; (i1) 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 Operator, as agent for the Agency, are exempt from all New York State sales and use
taxes.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DE’VELOPMENT AGENCY

-3
. /s
By:l—— A /

Name: * l-Pf:“old G.T ay
Title: Chairnan




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 (c) 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.



New York State Department of Taxation and Finance

IDA Appointment of Project Operator or Agent ST-60

4/13
For Sales Tax Purposes 63
The industrial development agency or authority (IDA) must submit this form within 30 days of the a pointment of 2 project operator ent, .
whether appointed directly by the IDA or indirectly by the operator or another agent. 2 b i For IDA use on 'y
f IDA K | numbet for projects
%&eﬁ)ﬁes of Warren and Washington Industrial Development Agency i e mﬂ’" i
Sireet adaress . number
5 Warren Street (518 ) 792-1312
Lity Siate iP code
Glens Falis NY (12801
Name of IDA project operator or agent Mark an X in the box it Employer iaentification or social security number
Hard as a Rock Training %Bnlef. Inc. I&feﬂ?y appainted by the IDA. 14-1740947
ireel address Telephane number Primary operalor o ageni’
138 Quaker Road { 518 ) 793-4528 [*lves [CInNo
%y State 21P code
ueensbury NY 12804
Name of project ) . Purpose of project (ses insiruchions)
TSRB gn!erggses LLC Project (Rocksport Project) Recreation/Retall
%lu address ol project site
arey Road (Lot 2)
City State 2IP code
Queensbury NY |12804
Description of goods and services intended to be exempted : it
from New York State and local sa! { tiso thuas construction materials, fixtures, and fumishings
Date ct operat Da ject operato Mark an X in the box if this is an
O SabnT Sopomies tmmiddyy) 09/19/16 Q‘ﬁf:&?& @nds (mmiaayy) 02/19/18 extension to an onginl project
Estimated value of goods and services that will be exempt from New York State| Estimated value of New York Stale and {ncal sales and use tax exemption
and local sales and use tax: provided:
$36,000.00 $2,520.00

Certification: | certify that the above statements are true, complete, and carrect, and that no material information has been emitted. | make these statements
with the knowledge that willfully providing false or fraudulent information with this document may constitute a felony or other crime under New York State
Law, punishable by a substantial fine and possible jail sentence. | also understand that the Tax Department is authorized to investigate the validity of any

information entered on this document

Print name of officer or employee signing on behalf of the IDA Print tille
|Harold G. Taylor Chairman
Signatund . Telephone n
Z T2\ ma%i W (D) THI (DA
Instructions
Filing requirements Mailing instructions

An IDA must file this form within 30 days of the date the IDA appoints
any project operator 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,
whasther directly or indirectly, and regardless 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 1DA, the operator or agent
making such an appointment must advise the IDA that it has done S0, $0
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.

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

if an IDA amends, revokes, or cancels the appointment of an agent, or if an
agent's appointment becomes invalid for any reason, the 1DA must, within
30 days, send a letter to the address below for filing this form, indicating
that the appointment has been amended, revoked, or cancelled, or is no
longer valid, and the effective date of the change. It should attach to the
letter a copy of the form it originally filed. The IDA need not send a letter for
a form that is not valid merely because the "Completion date of project” has
passed.

Purpose of project

For Purpose of project, enter one of the foliowing'

- Services - Construction

- Agriculture, forestry, fishing ~ Wholesale trade
~ Finance, insurance, real gstate ~ Retail trade

-~ Transportation, communication ~ Manufacturing

electric, gas, sanitary services Other (specify)

Mail completed form to:

NYS TAX DEPARTMENT
IDA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227

Privacy notification
The Commissioner of Taxation and Finance may calliet and mairtain parsonal Information pursuant
{0 the New York State Tax Lu.nchﬂn?wmlwu!o.ms-a.nh 171-a, 287, 308,
429, 475, 505, 687, 1004, 1142, and 1475 ol than Law; and mey require disciosure of social security
numbers pursuant fo 42 USC 40SieNZHCHI.
Thig ifformation Wil be used 1o determine and administer tax lisbilities and, when authorized by
law, for certain tax. offset and axchange of tax information programs as welt as for any other lawiul
purpose.
menm«&mmmmmmhwmmmuw

of fraug i i cenl

purp N, SLPP [ of the effactivensss ain
wwﬁqmmmmwmanw

w&m!“‘w&n irad infk ' tnay subject you to civil or criminal penalties, or both,
&‘:m . ,mny%‘rhfmmguogm (518)467-5181. Pasiole '
Need help?
Internet access: www.fax.ny.gov
(for information, forms, and publications)
Sales Tax information Center: (518) 485-2889
To order forms and publications: (518) 457-5431
&™n Text Telephone (TTY) Hotline
{for persons with hearing and
speech disabilities using a TTY): (518) 485-5082




New York State Department of Taxation and Finance

Ne\; York St:lte Sales and Use Tax ST'1 23
IDA Agent or Project Operator @)
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. See TSB-M-14(1)S, Sales Tax Reporting and Recordkeeping
Requirements for Industrial Development Agencies and Authorities, for more information.

Name of seller Name of agent or project operator
Hard as a Rock Training Center, Inc.
Street address Street address
138 Quaker Road
City, town, or viliage State ZIP code City, town, or village State 2IP code
Queensbury NY 12804
Agent or project operator sales tax ID number (see instructions)
14-1740947
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 bili 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 IDA 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 IDA
Counties of Warren and Washington Industrial Development Agency
Name of project {DA project number (use OSC number)
TRSB Enterprises, LLC (Rocksport Project) 5202-16-03A

Street address of project site

Carey Road (Lot 2)

City, town, or village State ZIP code
Queensbury NY 12804

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

project operator (mm/Addiy) ..o 09/ 19 / 16 status ends (mm/dalyy) ......ccooveeeiiiniiieiiiinnnnn. 02/ 19 / 18

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 instalied 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. I understand that this
document is required to be filed 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 inciude titie and refationship) Date

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




Page 2 of 2 ST-123 (2/14)

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 tax as
described in the IDA 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 purposes, 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, contractor, 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 bulidozer for site
preparation, purchases concrete and lumber to construct a building,
and purchases machinery to be installed in the building. All these
purchases by contractor X as agent of the IDA are exempt from tax.

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 bulldozer is not exempt since these
transactions are normally taxable and the IDA agreement does not
authorize contractor X to make such rentals as agent of the IDA.

A contractor or subcontractor not appointed as agent or project operator
of an IDA must present suppliers with Form ST-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 ST-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 operate the completed

project).

A. Mark box A to indicate you are purchasing tangible personal property
and services (other than utility services and motor vehicles or
tangible personal property installed 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 addition to the payment of any tax and interest due.
These include:

« Apenalty 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-09(17)S, Amendments that
Encourage Compliance with the Tax Law and Enhance the Tax
Department's Enforcement Abifity. for more information.

To the seller

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate 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 1DA or agent or project operator of the DA 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 exercise reasonable ordinary due care. if you do not receive

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

The Commissioner of Taxation and Finance may collect and maintain personal
information pursuant to the New York State Tax Law, including but not limited to,
sections 5-a, 171, 171-a, 287, 308, 429, 475, 505, 697, 1096, 1142, and 1415
of that Law; and may require disclosure of social security numbers pursuant to
42 USC 405(c)(2)(C) ().

This information will be used to determine and administer tax liabilities and, when
authorized by law, for certain tax offset and exchange of tax information programs
as well as for any other lawful purpose.

Information concerning quarterly wages paid to employees is provided to certain
state agencies for purposes of fraud prevention. support enforcement, evaluation of
the effectiveness of certain employment and training programs and other purposes
authonzed by law.

Failure to provide the required information may subject you to civil or criminal
penalties, or both, under the Tax Law.

This information is maintained by the Manager of Document Management

NYS Tax Department, W A Harmman Campus, Albany NY 12227; telephone
(518) 457-5181.

' Need help?

Visit our Web site at www.fax.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

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

Effective as of September 19, 2016
TO WHOM IT MAY CONCERN:

Re: Counties of Warren and Washington
Industrial Development Agency
Hard as a Rock Training Center, Inc., as duly appointed Agent
(TRSB Enterprises, LL.C “Rocksport” Project)
(5202-16-03 A)

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 15, 2016 and a Preliminary
Agreement dated as of August 19, 2016 (the “Agreement”) between the Agency and TRSB Enterprises,
LLC, a New York limited liability company, (the “Company”) and Hard as a Rock Training Center, Inc.,
(the “Operator™), the Agency has authorized the Operator to act as its agent to acquire, lease, construct,
install and equip an indoor climbing center and fitness facility in the Town of Queensbury, Warren
County consisting of:

(i) the acquisition of an interest in a certain commercial parcel of land located at Carey Road (Lot
2), in the Town of Queensbury, County of Warren, State of New York and referred to as Tax Map
Parcel Number 308.20-1-3.5 (the “Land™); (it) the construction and equipping of a 8,400+/-
square foot indoor climbing center and fitness facility (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 Company, 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; and



Sales Tax Exemption Letter As. of September 19, 2016
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3. In connection with such resolutions and the Agreement and pursuant to the authority
therein granted, the Agency has authorized the Operator to act as its agent in connection with the
acquisition, construction, installation and equipping of the Project Facility and authorized the Operator 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. The Agency has authorized the Operator to act as its agent and to appoint third-party
agents as may be appropriate in connection with the acquisition, construction, and installation and
equipping of the Facility.

S. As agent, the Operator has agreed that each contract, agreement, invoice, bill or purchase
order entered into by Hard as a Rock Training Center, Inc., as agent of the Agency, for the acquisition,
construction, installation and equipping of the Facility shall include language in substantially the
following form:

“IN THE EVENT OF A DEFAULT BY HARD AS A ROCK TRAINING CENTER, INC. 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,”

6. As described in the attached Exhibit A, the acquisition and construction of structures,
facilities and improvements constituting a part of the Facility by Hard as a Rock Training Center, Inc., as
agent, shall be exempt from the sales and use tax levied by the State of New York and any political
subdivision thereof.
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7. The Agency shall have no liability or performance obligations under any contract,
agreement, invoice, bill or purchase order entered into by Hard as a Rock Training Center, Inc., as 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 1o any extent
whatsoever, and the Operator shall be the sole party liable thereunder.

8. This agency appointment includes the power to delegate such agency, in whole or in part
to agents, subagents, contractors, subcontractors, contractors and subcontractors of such agents and
subagents upon submission of proper documents to the Agency. In exercising this agency appointment,
the Operator, its agents, subagents, contractors and subcontractors shall give the supplier or vendor a
completed “Exempt Purchase Certificate” (Form ST-123) to show that the Operator, its agents, subagents,
contractors and subcontractors is each acting as agent for the Agency. The supplier or vendor should
identify the Project Facility on each bill or invoice and indicate thereon which of the Operator, its agents,
subagents, contractors and subcontractors acted as agent for the Agency in making the purchase.

In order to be entitled to use this exemption, the Operator shall present to the supplier or other

vendor of materials for the Project Facility, a completed “Contractor Exempt Purchase Certificate” (Form
ST-120.1), checking box *(a)”. The Operator shall give the supplier or vendor a copy of this letter to

" show that you (or the contractor) are acting as agent for the Agency in making the purchase. A copy of
this letter retained by any vendor or seller may be accepted by such vendor or seller as a “statement and
additional documentary evidence or such exemption” as provided by New York Tax Law §1132(c)(2),
thereby relieving such vendor or seller from the obligation to collect sales and use tax with respect to the
construction and installation and equipping the Project Facility.

In addition, General Municipal Law §874(8) requires the Operator and any other agents to file an
Annual Statement with the New York State Department of Taxation and Finance on “Annual Report of
Sales and Use Tax Exemptions™ (Form ST-340) regarding the value of sales and use tax exemptions the
Operator, its agents, consultants or subcontractors have claimed. The penalty for failure to file such
statement is the removal of the authority to act as agent of the Agency. Upon each such annual filing, the
Operator shall, within thirty (30) days of each filing, provide a copy of the same 1o the Agency; provided,
however, in no event later than February 15% of each year.

9. Accordingly, until the earlier of (i) February 19, 2018; (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 Operator, as agent for the Agency, are exempt from all New York State sales and use
taxes.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DI:I?VELOPMENT AGENCY

By:-._; e W P
Name: “Hdrold G. Tayl
Title: Chairnan



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 F acility, (b)
the acquisition of building materials for construction of the buildings and related structures on
the Project Facility, and (c) 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.



_ —-— ‘ Kara |. Lais
FitzGerald Morris Purtner

Baker Firth Ki@fmbf-law.com
September 28, 2016

NYS Tax Department Certified RRR

IDA Unit

WA Harriman Campus
Albany, New York 12227

Re: Counties of Warren and Washington IDA
Munter Enterprises, Inc. as duly appointed agent
(TRSB Enterprises, LLC “Rocksport” Project) and
(#5202-16-03A)
NYS Form_ST-60 Submission

Dear Sir or Madam:’

Please find enclosed an executed Form ST-60 for the above-captioned IDA Project.

Thank you very much for your attention to this matter. Please do not hesitate to contact
me with any questions or comments.

Very truly yours,
4 S

2 A o ar et .
N Xtod
Kara L. Lais

KIL/dld

Ce:  D. Mineconzo, WWIDA (via email)

Glens Falls Offica: 186 Pasrl Streat, PO Box 2017, Ginng Falls, MY 12801 | Hudson Ealls Offige: 3019 State Rodts 4, Hudsan Falls, NY 12830
Phone: S18.745.1400 | Fax: 518.745.15758 | www.imbf-lew.com



New York State Department of Taxation and Finance

IDA Appointment of Project Operator or Agent

For Sales Tax Purposes

The industrial development agency or authority ({DA) must submit this form within 30 days of the appointment of 3 project operator or agent,

whether appainted directly by the IDA or indirectty by the operator or another agent

ST-60

4n3)

For IDA use only

N f DA
Sgﬁr?ties of Warren and Washington Industrial Development Agency

T —

Svesi address W
5 Warren Street | (518 ) 792-1312

iy Sisle | ZIPcode
Glens Falis NY |12801
Name of IDA project operator o agent Mark an X m the box i Employer [dentiicalion of social Security number
Muniter Enterprises, Inc. ¢ direclly appointed by the IDA. D l 14-1810425 nal
Sireet address Telephone number Primary operaior-of agent ?
881 Murray Road (518) 584-8174 [tes [¥] No
City State ZIP code

Middie Grove NY [12850
Name of project Purpose of projact (soe instructions)
TSRB Entemrises LLC Project (Rocksport Project) IR ation/Retail
Street aduress of project site

Carey Road (Lot 2)
City State ZiP
Queensbury NY |12804

Description of goods and services intended to be exempted ; : talni
f mﬁgw York State and local sales and use ¢ construction materials, fixtures, and furnighings

Dat Dat ject ator Mark an X in the box if this s an
OF Bgent sppointed fmmvddyyy) 09/19/16 | e e ofayy) 02/19/18 extension 1o an original projsct

Estimated value of goods and services that will be exempt from New York State
and focal sales and use tax

$572,000.00

Estimated value of New York State and local ssiles and use tax exemplion
provided:

$40,040.00

information entered on this document.

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these statements
with the knowledge that willfully providing false or fraudulent information with this document may constitute a fefony or other crime under New York State
Law, punishable by a substantial fine and possible jail sentence. | also understand that the Tax Department is authorized to investigate the validity of any

Print name of officer or employee signing on behalf of the IDA Print title

Harold G. Taylor Chairman

Signature.—~ o7 Telephone nu

ﬁdzé /i, My S 793 1313
- 7 Instructions

Filing requirements Mailing instructions
An IDA must file this form within 30 days of the O?ate ;’6;“?‘\ appoints ) Mail completed form to:
any project operator or other person as agent of the , for purposes o
extending any sales and compensating use tax exemptions. :BVASJ,?'?‘(- REFNIRSMEST
The IDA must file a separate form for each person it appoints as agent, WA HARRIMAN CAMPUS
whether directly or indirectly, and regardiess of whether the person is the ALBANY NY 12227
primary projact operator or agent. If the IDA authorizes a project operator or )
agent to appoint other persons as agent of the DA, the operator or agent Prtvacy natification . -
making such an appointment must advise the IDA that it has done so, s0 T e T 7Y 28T 008,
that the IDA can file a form within 30 days of the date of the new agent's 429, 4TS, 505, £97, 1006, 1142, and 1445 0 thet Law; and may recuire tiscloscre of 500
appointment. The IDA shouki not file this form for a person hired & work T";:'"‘WW‘:: :ﬁ‘ﬂﬁﬁﬂmﬂw "
on an IDA project if that person is not appointed as agent of the IDA, The information 10 datormine and administer tax fisbilities and, whan authorized
IDA need not file this form if the IDA does not extend any sales or use tax s Corain e ol e i R o T informiEipn PRogEATE AS @Y o€ for v ihar i

exemption benefits for the project.

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

1f an IDA amends, revokes, or cancels 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 appointmant has been amended, revoked, or cancelled, or is no
longer valid, and the effective date of the change. It should aftach to the
letter a copy of the form it originally filed. The IDA need not send a letter for
a f:::d that is not valid mersly because the “Completion date of project” has
pa: f

Purpose of project

For Purpose of project, enter one of the following:

~ Services — Construction

~ Agriculture, forestry. fishing - Wholesale trade
~ Finance, insurance, real estate - Retsil trade

- Trangportation, communication, ~ Manufacturing

electric, gas, sanitary services - Other (specify)

mmmwmmwmmhpmmmmm?m
for of trausd p ' } ., evaluation of the efectiveness of cenain

pIoyment BN rEining pog and eiher purposes authonzed by law.
mewmmwmmmwmtocm«mm.uwm
under the Tax Law,

R"R m"’&l’m mm%v“?zzmm 518) preowsy oanil il
Need help?
‘ Internet access: www.tax.ny.gov

(for information, forms, and publications)

Sales Tax Information Center: (518) 485-2869
To order forms and publications. (518) 457-5431
7% Text Telephone (TTY) Hotline
Sese (for persons with hearing and
speech disabilities using a TTY): {518) 4855082




New York State Department of Taxation and Finance

New York St:te Sales and Use Tax ST'1 23
IDA Agent or Project Operator @9
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. See TSB-M-14(1)S, Sales Tax Reporting and Recordkeeping
Requirements for Industrial Development Agencies and Authorities, for more information.

Name of seller Name of agent or project operator
Munter Enterprises, Inc.

Street address Street address

881 Murray Road
City, town, or village State ZiP code City, town, or village State ZIP code
Middle Grove NY 12850
Agent or project operator sales tax |D number (see instructions)
14-1810425
*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 IDA 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 IDA

Counties of Warren and Washington Industrial Development Agency
Name of project {DA project number (use OSC number)
TRSB Enterprises, LLC (Rocksport Project) 5202-16-03A

Street address of project site

Carey Road (Lot 2)

City. town, or village State ZIP code
Queensbury NY 12804

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

project operator (mm/ddsAy) ... 09/ 19 / 16 status ends (mm/Add/yy) «.c..coooviiiiiiiniiiiiinn 02/ 19 / 18

Exempt purchases
(Mark an X in boxes that apply)

A. Tangible personal property or services (other than utility services and motor vehicles or tangible perscnal 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 filed 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 Depantment
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 pnciude title 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 tax as
described in the IDA contract.

You may use Form $7-123 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 purposes, 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, contractor, 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 buiiding. All these
purchases by contractor X as agent of the IDA are exempt from tax.

Example 2: /DA 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 itemns exempt from tax. However,
rental of the backhoe and bulldozer is not exempt since these
transactions are nornally taxable and the IDA agreement does not
authorize contractor X to make such rentals as agent of the IDA.

A contractor or subcantractor not appointed as agent or project operator
of an IDA must present suppliers with Form ST-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 ST-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 operate the completed
project).

A. Mark box A to indicate you are purchasing tangible personal property
and services (other than utility services and motor vehicles or
tangible personal property installed 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 addition to the payment of any tax and interest due.
These include:

+ Apenalty equal to 100% of the tax due;
* A 850 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-09(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 IDA, the
purchaser must provide you with this exemption certificate 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
bili 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 exercise reasonable ordinary due care. If you do not receive

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

The Commissioner of Taxation and Finance may collect and maintain personal
information pursuant to the New York State Tax Law, including but not limited to,
sections 5-a, 171, 171-a, 287, 308, 429, 475, 505, 697, 1096, 1142, and 1415
of that Law; and may require disclosure of social security numbers pursuant to
42 USC 405(cH2)(C)(i).

This information will be used to determine and agminister tax liabilities and, when
authorized by faw, for certain tax offset and exchange of tax information programs
as well as for any other lawful purpose.

Information concerning quarterly wages paid to employees is provided to certain
state agencies for purposes of fraud prevention. support enforcement, evaluation of
the effectiveness of certain employment and training programs and other purposes
authorized by law.

Failure to provide the required information may subject you to civil or criminal
penalties, or both, under the Tax Law.

This information is maintained by the Manager of Document Management,

NYS Tax Department, WA Harriman Campus, Albany NY 12227, telephone
(518) 457-5181.

, Need help?

@ Visit our Web site at www.tax.ny.gov
+ getinformation 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:

&2 Text Telephone (TTY) Hotline

sevsw (for persons with hearing and
== speech disabilities using a TTY):

(518) 485—5082J




COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

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

Effective as of September 19, 2016
TO WHOM IT MAY CONCERN:

Re:  Counties of Warren and Washington
Industrial Development Agency
Munter Enterprises, Inc. as duly appointed Third Party Agent
(TRSB Enterprises, LLC “Rocksport” Project)
(5202-16-03 A)

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 15, 2016 and a Preliminary
Agreement dated as of August 19, 2016 (the “Agreement”) between the Agency and TRSB Enterprises,
LLC, a New York limited liability company, (the “Company”), the Agency has authorized the Company
to act as its agent to acquire, lease, construct, install and equip an indoor climbing center and fitness
facility in the Town of Queensbury, Warren County consisting of’

(i) the acquisition of an interest in a certain commercial parcel of land located at Carey Road (Lot
2), in the Town of Queensbury, County of Warren, State of New York and referred to as Tax Map
Parcel Number 308.20-1-3.5 (the “Land™); (ii) the construction and equipping of a 8,400+/-
square foot indoor climbing center and fitness facility (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 Company, 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; and
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3, In connection with such resolutions and the Agreement and pursuant to the authority
therein granted, the Agency has authorized the Company to act as its agent in connection with the
acquisition, construction, installation and equipping of the Project Facility and authorized the Company 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. The Agency has authorized the Company to act as its agent and to appoint third-party
agents as may be appropriate in connection with the acquisition, construction, and installation and
equipping of the Facility. In connection therewith the Company has appointed Munter Enterprises, Inc.
(“Munter Enterprises”), pursuant to a contract dated as of July 25, 2016, having an address of 881 Murray
Road, Middle Grove, New York 12850, as a third-party agent. Munter Enterprises, therefore, is hereby
authorized to use this letter as third party agent for the acquisition and construction of the Facility, all to
the extent set forth in, and limited by, Exhibit A attached hereto.

5. As third party agent, Munter Enterprises has agreed that each contract, agreement,
invoice, bill or purchase order entered into by Munter Enterprises as third party agent for the acquisition,
construction, installation and equipping of the Facility shall inchude language in substantially the
following form:

“IN THE EVENT OF A DEFAULT BY THE MUNTER ENTERPRISES, INC. 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.”

6. As described in the attached Exhibit A, the acquisition and construction of structures,
facilities and improvements constituting a part of the Facility by Munter Enterprises, as third party agent,
shall be exempt from the sales and use tax levied by the State of New York and any political subdivision
thereof.
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7. The Agency shall bave no liability or performance obligations under any contract,
agreement, invoice, bill or purchase order entered into by Munter Enterprises, Inc., as third party 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 Company shall be the sole party liable thereunder.

8. This agency appointment includes the power to delegate such agency, in whole or in part
to agents, subagents, contractors, subcontractors, contractors and subcontractors of such agents and
subagents upon submission of proper documents to the Agency. In exercising this agency appointment,
the Company, its agents, subagents, contractors and subcontractors shall give the supplier or vendor a
completed “Exempt Purchase Certificate” (Form §T-123) to show that the Company, its agents,
subagents, contractors and subcontractors are each acting as agent for the Agency. The supplier or vendor
should identify the Project Facility on each bill or invoice and indicate thereon which of the Company, its
agents, subagents, contractors and subcontractors acted as agent for the Agency in making the purchase.

In order to be entitled to use this exemption, the Company shall present to the supplier or other
vendor of materials for the Project Facility, a completed “Contractor Exempt Purchase Certificate” (Form
ST-120.1), checking box “(a)”. The Company shall give the supplier or vendor a copy of this letter to
show that you (or the contractor) are acting as agent for the Agency in making the purchase. A copy of
this letter retained by any vendor or seller may be accepted by such vendor or seller as a “statement and
additional documentary evidence or such exemption™ as provided by New York Tax Law §1132(c)(2),
thereby relieving such vendor or seller from the obligation to collect sales and use tax with respect to the
construction and installation and equipping the Project Facility.

In addition, General Municipal Law §874(8) requires the Company and any other agents to file an
Annual Statement with the New York State Department of Taxation and Finance on “Annual Report of
Sales and Use Tax Exemptions” (Form ST-340) regarding the value of sales and use tax exemptions the
Company, its agents, consultants or subcontractors have claimed. The penaity for failure to file such
stalement is the removal of the authority to act as agent of the Agency. Upon each such annual filing, the
Company shall, within thirty (30) days of each filing, provide a copy of the same to the Agency;
provided, however, in no event later than February 15" of each year.

9. Accordingly, until the earlier of (i) February 19, 2018; (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 Munter Enterprises, Inc. as third party agent for the Agency, are exempt from all New York
State sales and use taxes.

COUNTIES OF WARREN AND WASHINGTON
INDUSTRIAL DEVELOPMENT AGENCY

By: L%
Name: Har6ld G. T
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 (c) 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.



